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SECURITIES ACT 





SECURITIES ACT OF 1933 

Rel. No. 5405/July 9, 1973 

SECURITIES EXCHANGE ACT OF 1934 

Rel. No. 10272/July 9, 1973 

PUBLIC UTILITY HOLDING COMPANY ACT OF. 1935 
Rel. No. 18025/July 9, 1973 


NOTICE OF PROPOSED AMENDMENTS TO FORMS 
S-1, S-7, S-8, S-9, S-11, 10, 12, 8-K, 10-K, 11-K, 12-K 
and U5S, and Regulation S-X (File No. S7-486) 


Notice is hereby given that the Securities and Exchange 


VOLUME 2, NO. 4 


JULY 24, 1973 O 


maries of 6pere 

an amendment of a related definition in Regulation S-X. 
Forms S-1, S-7, S-8, S-9 and S-11 are used for registration 
of securities under the Securities Act of 1933; Forms 10 
and 12 are used for registration of securities under the 
Securities Exchange Act of 1934; Forms 8-K, 10-K, 11-K 
and 12-K are used for special or annual reports pursuant 
to the 1934 Act; and Form USS is used for annual re- 
ports by holding companies registered under the Public 
Utility Holding Company Act of 1935. Regulation S-X 
states the requirements applicable to the form and con- 
tent of financial statements filed under the forms. 


The instructions in the forms are proposed to be amended 
generally to conform the terminology to that recently 
adopted in Regulation S-X (see Accounting Series Release 
No. 125), to correct references to changed rule numbers 
in Regulation S-X, to achieve consistency among similar 
requirements in various forms, and to provide clarifica- 
tions and modifications of the instructions in some re- 
spects. Some of the more significant or extensive changes 
are described below in relation to the forms affected. 
Areas in the forms where changes, deletions or additions 
have been effected are italicized. 


In the requirements for summaries of operations (or state- 
ments of income) in Forms S-1, S-7, S-8, S-9, S-11, 10 
and 10-K the format and the order of the instructions 
were made consistent; the instructions regarding the fur- 
nishing of the separate summaries or income statements 
of the registrant were clarified; and the instructions re- 
garding the items of revenue and expense to be included 
in the summary and regarding the computations of ratios 
of earnings to fixed charges were updated to reflect cur- 
rent requiremer:ts. The requirements for a summary of 
earnings in Form S-8 have been changed to requirements 
for statements of income, consistent with the require- 
ments in Form S-9. 


One of the instructions to the summary in Form 10-K 
(Instruction 5 to Item 2) which requires a statement by 
the registrant and a letter by the independent accountant 
regarding changes in accounting principles or practices, as 
proposed to be amended in this release, has been included 
in Form 12-K (Instruction 7 as to Exhibits). This require- 
ment which was recently adopted in Form 10-K (Release 
No. 34-9344) is considered to be applicable to utility 
company registrants who utilize Form 12-K in filing their 
annual reports in lieu of Form 10-K. 


Certain of the instructions regarding financial statements 
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(e.g., Instructions 4, 6, 7 and 8 as to Financial State- 
ments of Form S-1 and similar instructions in Forms S-1, 
S-7, S-9, 10 and 10-K) were modified or clarified and 
made consistent among forms with respect to the require- 
ments for financial statements of the registrant to be filed 
and for the filing or omission of financial statements of 
subsidiaries not consolidated and of 50 percent or less 
owned persons. Similar instructions regarding these latter 
requirements were also included for consistency under 
Exhibits in Forms 12 (Instructions 7 and 8) and 12-K 
(Instructions 4 and 5). 


In addition, this release contains a proposal to amend the 
definition of the term “significant subsidiary’’ in Rule 
1-02 of Regulation S-X to achieve consistency with the 
bases and tests of significance of subsidiaries and other 
affiliates proposed in these instructions, e.g., Instruction 
8 of Form S-1. A test relating to income, which is con- 
sidered an important test of significance of affiliates, is 
proposed for both the definition and the instructions as 
an addition to the existing tests relating to assets and 
revenues. In Form 8-K the tests in Instruction 4 of Item 
2 for determining the significance of acquisitions and dis- 
positions of assets or businesses were also conformed to 
the tests in the definition. 


The instructions pertaining to succession to and acquisi- 
tion of other businesses (e.g., Instructions 11 and 12 as to 
Financial Statements of Form S-1 and similar instructions 
in Forms S-7 and 10) have been updated to reflect cur- 
rent requirements and practices and clarified as between 
past and future successions. Comparable instructions have 
been included in Form S-9 to achieve consistency with 
Form S-7. 


In Form S-11 corrections of several references and require- 
ments relating to Regulation S-X are necessary because of 
the revisions of the regulation. Item 26 and special provi- 
sion C-3 of the Instructions as to Financial Statements 

are revised and special provisions C-5, 6 and 7 are omitted 
to reflect the adoption in Regulation S-X of new schedules 
as Rules 12-42 and 12-43 in substitution for the sched- 
ules specified in Rules 12-37 and 12-38 and new instruc- 
tions in Rule 5-04 for Schedules XVII, XVIII and XIX 
which were previously designated as Schedules XVIII, 

XIX and XX in Form S-11. 


In Form USS corrections of references to Regulation 
S-X are also necessary. Paragraphs 1(c)(i) and (ii) of the 
Instructions as to Financial Statements, which provide 
for the omission of certain schedules specified in Rule 
5-04 of Regulation S-X, are revised to provide for the 
omission also of new Schedule XVIII which was recently 
adopted under Rule 5-04. Schedule XVII, which is pres- 
ently specified for omission in paragraphs (c)(i) and (ii), 
formerly required compliance with Rule 12-17 of Regula- 
tion S-X, the requirements of which rule were combined 
with Rule 12-04 and Schedule II! under Rule 5-04. 
Schedule XVII in Rule 5-04 now requires compliance with 
new Rule 12-42 and it is considered appropriate to con- 
tinue to permit the omission in Form U5S of Schedule 
XVII with regard to the new requirements as well as the 
old by the continued omission of Schedule II!. New 
Schedule XIX, which requires information regarding cer- 
tain other investments, would be required if applicable. 
Also in Form USS, the Instructions as to Financial State- 
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ments are updated to make them consistent with those of 
Form 10-K with respect to requiring statements of source 
and application of funds and the examination by the in- 
dependent accountant of the schedules filed in support 
of the financial statements. 


These amendments are proposed to be made pursuant to 
authority conferred on the Securities and Exchange Com- 
mission by the Securities Act of 1933, particularly Sec- 
tions 6, 7, 8, 10 and 19(a) thereof; the Securities Ex- 
change Act of 1934, particularly Sections 12, 13, 15(d) 
and 23(a) thereof; and the Public Utility Holding Com- 
pany Act of 1935, particularly Sections 5(b), 14 and 
20(a) thereof. 


The text of the proposed amendments is attached hereto. 
All interested persons are invited to submit comments on 
the proposals in writing to the Secretary, Securities and 
Exchange Commission, Washington, D.C. 20549, on or 
before September 14, 1973. Such communications should 
refer to File No. S7-486. All such comments will be con- 
sidered available for public inspection. 


By the Commission. 


Ronald F. Hunt 
Secretary 


|. Regulation S-X. The definition of the term ‘‘significant 
subsidiary”’ in Rule 1-02 would be amended to read as 
follows: 


Rule 1-02. Definition of Terms Used in Regulation S-X. 


Significant subsidiary. — The term “significant sub- 
sidiary’’ means (1) a subsidiary or (2) a subsidiary and its 
subsidiaries, which meets any of the conditions described 
below based on (i) the most recent annual financial state- 
ments, including consolidated financial statements, of 
such subsidiary which would be required to be filed if 
such subsidiary were a registrant and (ii) the most recent 
annual consolidated financial statements of the registrant 
being filed: 


(a) The parent’s and the parent’s other subsidiaries’ in- 
vestments in and advances to, or their proportionate share 
of the total assets (after intercompany eliminations) of, 
the subsidiary exceed 10 percent of the total assets of the 
parent and consolidated subsidiaries, exc/usive of such in- 
vestments and advances. 


(b) The total sales and revenues (after intercompany 
eliminations) of the subsidiary, reduced to the percentages 
of equity interests held by the parent and its subsidiaries 
in the subsidiary, exceed 10 percent of the total sales 
and revenues of the parent and /ts consolidated subsidi- 
aries. 


(c) The parent’s and the parent’s other subsidiaries’ 
equity in the income before income taxes and extraordin- 
ary items of the subsidiary exceeds 10 percent of such 
income of the parent and consolidated subsidiaries, ex- 
clusive of such equity in the subsidiary, provided that if 
such income of the parent and its consolidated subsidi- 
















A 


> > 


~- 



























eo 


~~ 


aries is at least 10 percent lower than the average of such 
income for the last five fiscal years such average income 
may be substituted in the determination. 


11. Form S-1. General Instruction E, Items 6 and 21, the 
INSTRUCTIONS AS TO FINANCIAL STATEMENTS, 
and the INSTRUCTIONS AS TO EXHIBITS would be 
amended to read as follows. 


GENERAL INSTRUCTIONS 


E. Omission of Information Regarding Foreign Subsidi- 
aries. 


Information required by any item or other requirement 
of this form with respect to any foreign subsidiary may 
be omitted to the extent that the required disclosure 
would be detrimental to the registrant. However, the fi- 
nancial statements, otherwise required, shall not be 
omitted pursuant to this instruction. Where information 
is omitted pursuant to this instruction, a statement shall 
be made that such information has been omitted and the 
names of the subsidiaries involved shall be separately fur- 
nished to the Commission. The Commission may, in its 
discretion, call for justification that the required disclo- 
sure would be detrimental. 


/tem 6. Summary of Operations. 


Furnish in comparative columnar form a summary of 
operations for the registrant and its subsidiaries consoli- 
dated and for the registrant, if separate financial state- 
ments of the registrant are required by the Instructions 
as to Financial Statements, for — 


(a) each of the last five fiscal years of the registrant (or 
for the life of the registrant and its predecessors, if less), 
and 


(b) any interim period between the end of the latest of 
such fiscal years and the date of the latest balance sheet 
furnished and for the corresponding interim period of the 
preceding fiscal year, and 


(c) any additional fiscal years necessary to keep the sum- 
mary from being misleading. 


Where necessary, include information or explanation of 
material significance to investors in appraising the results 
shown, or refer to such information or explanation set 
forth elsewhere in the prospectus. 


Instructions. 1. Subject to appropriate variation to con- 
form to the nature of the business or the purpose of the 
offering, the following items shall be included: net sales 
or operating or other expenses (or gross profit); interest 
expense; income tax expense; income or loss before extra- 
ordinary items; extraordinary items; cumulative effects of 
changes in accounting principles; and net income or /oss. 
See Item 21(b). 


2. /f the registrant is engaged primarily (i) in the gen- 
eration, transmission or distribution of electricity, the 
manufacture, mixing, transmission or distribution of gas, 
the supplying or distribution of water, or the furnishing 
of telephone or telegraph services; or (ii) in holding securi- 





ties of companies engaged in such business, it may at its 
option include a summary for the twelve-month period 
prior to the date of the latest balance sheet furnished, in 
lieu of the summaries for the interim periods specified. 


3. /f a period or periods reported on include opera- 
tions of a business prior to the date of acquisition or for 
other causes differ from reports previously issued for any 
period, the summary shall be reconciled as to sales or 
revenues and net income in the summary, or in a note 
thereto, with the amounts previously reported. 


4. The summary shall be prepared to present earnings 
applicable to common stock. Per share earnings and 
dividends declared for each period of the summary shall 
also be shown and the basis of the computation stated, 
together with the number of shares used in the computa- 
tion. The registrant shall file as an exhibit a statement 
setting forth in reasonable detail the computation of per 
share earnings, unless the computation is clearly set forth 
in the answer to this item. 


5. (a) /f debt securities are being registered, the regis- 
trant shall show in tabular form for each fiscal year or 
other period the ratio of earnings to fixed charges. If 
appropriate, the ratio of earnings to fixed charges for 
such periods shall also be presented on a total enterprise 
basis in a position of equal prominence with the ratio for 
the registrant or the registrant and consolidated subsidi- 
aries (see Accounting Series Release No. 122). A pro 
forma ratio of earnings to fixed charges, adjusted to give 
effect to the issuance of the securities being registered, 
any issuance or retirement of securities during or after 
such period, or any issuance, retirement or redemption of 
securities presently proposed for a period of one year 
after the date of the latest balance sheet being filed shall 
also be shown for the latest fiscal year or latest twelve 
months. 


(b) Earnings shall be computed after all operating and 
income deductions except fixed charges and taxes based 
on income or profits and after eliminating undistributed 
income or unconsolidated persons. \n the case of utilities, 
interest credits charged to construction shall be added to 
gross income and not deducted from interest. 


(c) The term ‘‘fixed charges’ shall mean (i) interest 
and amortization of debt discount and expense and 
premium on all indebtedness; (ii) one-third of all rentals 
reported in the schedule prepared in accordance with 
Rule 12-16 of Regulation S-X, or such portion as can be 
demonstrated to be representative of the interest factor 
in the particular case; and (iii) in case consolidated fig- 
ures are used, preferred stock dividend requirements of 
consolidated subsidiaries, excluding in all cases items 
eliminated in consolidation. 


(d) The registrant shall file as an exhibit a statement 
setting forth in reasonable detail the computations of the 
ratios required in paragraphs 5(a) and 6. For the purpose 
of this exhibit and the pro forma ratio required above, an 
assumed maximum interest rate may be used on securities 
as to which the interest rate has not yet been fixed, 
which assumed rate sha// be shown. 


6. /f preferred stock is being registered, there shall be 
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shown the annual dividend requirements on such pre- 
ferred stock. To the extent that an issue represents refi- 
nancing, only the additional dividend requirements shall 
be stated. There shall also be shown in tabular form for 
each fiscal year or other period the ratio of earnings to 
combined fixed charges and preferred dividend require- 
ments. 


7. (No change) 


8. Any unaudited summary for an interim period shall 
be prepared on a basis consistent with the summary for 
annual periods. \n connection with any unaudited sum- 
mary for an interim period, a statement shall be made 
that all adjustments necessary to a fair statement of the 
results for such interim period have been included. /f a// 
such adjustments are of a normal recurring nature, a 
statement to that effect shall be made; otherwise, there 
shall be furnished, as supplemental information but not 
as a part of the registration statement, a letter describing 
in detail the nature and amount of any adjustments, 
other than normal recurring adjustments, entering into 
the determination of the results shown. 

* * 


Item 21. Financial Statements. 


Include in the prospectus all financial statements called 
for by the Instructions as to Financial Statements for 
this form, except as provided in paragraphs (a) and (b) 
below: 


(a) All schedules to balance sheets and income state- 
ments may be omitted from the prospectus except (1) 
those prepared in accordance with Rule 72-76 of Regula- 
tion S-X which are applicable to income statements in- 
cluded in the prospectus and (2) those prepared in ac- 
cordance with Rules 12-27, 12-42 and 12-43 in Regula- 
tion S-X which are applicable to a company’s latest bal- 
ance sheet included in the prospectus. All historical in- 
formation required by Part E of the Instructions as to 
Financial Statements may also be omitted from the pro- 
spectus. 


(b) If either the income or retained earnings state- 
ments required are included in their entirety in the sum- 
mary of operations required by Item 6, the statements so 
included need not be otherwise included in the prospectus 
or elsewhere in the registration statement. 

* * 


INSTRUCTIONS AS TO FINANCIAL STATEMENTS 


These instructions specify the ba/ance sheets, income and 
source and application of funds statements required to be 
filed as a part of the registration statement. Regulation 
S-X governs the examination and the form and content of 
such statements, including the basis of consolidation, and 
prescribes the statements of retained earnings and other 
stockholders’ equity and the schedules to be filed. |tem 
21 above specifies the statements which are to be in- 
cluded in the prospectus. Attention is directed to Rule 
411(b) regarding incorporation by reference of financial 
statements and to Section 10(a)(3) of the Act and Re- 
lease No. 4936 regarding updating the financial state- 
ments in specified circumstances. 


A. STATEMENTS OF THE REGISTRANT 
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1. Balance Sheets of the Registrant. 


(a) The registrant shall file a balance sheet as of a date 
within 90 days prior to the date of filing the registration 
statement. This balance sheet need not be audited. If all 
of the following conditions exist, this balance sheet may, 
however, be as of a date within six months prior to the 
date of filing. 


(1) The registrant files annual and other reports pur- 
suant to Section 13 or 15(d) of the Securities Exchange 
Act of 1934; 


(2) The total assets of the registrant and its subsidi- 
aries, as shown by the latest consolidated balance sheet 
filed, less any valuation or qualifying accounts, amount 
to $5,000,000 or more, exclusive of intangibles; and 


(3) No long-term debt of the registrant is in default as 
to principal, interest or sinking fund provisions. 


(b) If the balance sheet required by paragraph (a) is 
not audited, there shall be filed in addition an audited 
balance sheet as of a date within one year unless the fis- 
cal year of the registrant has ended within 90 days prior 
to the date of filing, in which case the audited balance 
sheet may be as of the end of the preceding fiscal year. 


2. Income and Source and Application of Funds State- 
ments of the Registrant. 


The registrant shall file income and source and applica- 
tion of funds statements for each of the three fiscal 
years preceding the date of the latest balance sheet filed 
and for the period, if any, between the close of the latest 
of such fiscal years and the date of the latest balance 
sheet filed. These statements shall be audited up to the 
date of the latest audited balance sheet filed. 


3. Omission of Registrant’s Statements in Certain Cases. 


Notwithstanding Instructions 1 and 2, the individual fi- 
nancial statements of the registrant may be omitted if 
(i) consolidated statements of the registrant and one or 
more of its subsidiaries are filed, (ii) the conditions spec- 
ified in either of the following paragraphs are met, and 
(iii) the basis for such omission /s stated in a note to the 
financial statements. 


(a) The registrant is primarily an operating company 
and all subsidiaries included in the consolidated financial 
statements being filed, in the aggregate, do not have 
minority equity interests and/or indebtedness to any per- 
son other than the parent or the consolidated subsidi- 
aries, in amounts which together exceed 5 percent of the 
total consolidated assets as of the date of the most recent 
annual financial statements being filed. Indebtedness in- 
curred in the ordinary course of business which is not 
overdue and which matures within one year from the date 
of its creation, whether evidenced by securities or not, 
and indebtedness of subsidiaries which is secured by the 
registrant by guarantee, pledge, assignment or otherwise 
are to be excluded for the purpose of this determination. 


(b) The registrant’s total assets, exclusive of invest- 
ments in and advances to the consolidated subsidiaries, 
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as would be shown by the most recent annual balance 
sheet if it were filed constitute 75 percent or more of the 
total assets shown by the most recent annual consolidated 
balance sheet being filed; and the registrant’s total gross 
revenue, exclusive of interest and dividends received or 
equity in income from the consolidated subsidiaries, for 
the most recent fiscal year for which its income state- 
ment would be filed constitute 75 percent or more of the 
total gross revenues shown by the most recent consoli- 
dated annual income statement being filed. 


B. CONSCLIDATED STATEMENTS 
4. Consolidated Balance Sheets. 


There shall be filed a consolidated balance sheet of the 
registrant and its subsidiaries as of the same date as each 
balance sheet of the registrant filed pursuant to Instruc- 
tion 1. The consolidated balance sheet shall be audited if 
the registrant's balance sheet as of the same date is 
audited. \f the registrant's balance sheets are omitted pur- 
suant to Instruction 3, the consolidated balance sheets 
filed shall be as of the same dates as the balance sheets 
of the registrant which would be required and shall be 
audited if the corresponding balance sheet of the regis- 
trant would be required to be audited. 


5. Consolidated Income and Source and Application of 
Funds Statements. 


There shall be filed consolidated income and source and 
application of funds statements of the registrant and its 
subsidiaries for each of the three fiscal years preceding 
the date of the latest consolidated balance sheet filed, 

and for the period, if any, between the close of the latest 
of such fiscal years and the date of the latest consolidated 
balance sheet filed. These statements shall be audited up 
to the date of the latest related audited consolidated bal- 
ance sheet filed. 


C. UNCONSOLIDATED SUBSIDIARIES AND OTHER 
PERSONS 


6. Financial Statements of Subsidiaries Not Consolidated 
and 50 Percent or Less Owned Persons. 


(a) Subject to Rule 4-03 of Regulation S-X regarding 
group statements and /nstructions 7 and 8 below, there 
shall be filed for each majority-owned subsidiary of the 
registrant not consolidated and each other person for 
which the investment is accounted for by the equity 
method by the registrant or a consolidated subsidiary of 
the registrant, the financial statements which would be re- 
quired if each such subsidiary or other person were a 
registrant. Insofar as practicable, these financial state- 
ments shall be as of the same dates or for the same peri- 
ods as those of the registrant. 


(b) If it is impracticable to file financial statements of 
any unconsolidated subsidiary or other person as of a 
date within 90 days, or within six months if registrant so 
filed, prior to the date of filing, there may be filed in 
lieu thereof audited financial statements of the subsidi- 
ary or other person as of the end of its latest annual or 
semi-annual fiscal period preceding the date of filing the 
registration statement for which it is practicable to do so. 


7. Summarized Financial Information. 


Notwithstanding Instruction 6, summarized information 
as to assets, liabilities and results of operations may be 
presented on an individual or group basis in notes to the 
financial statements for all 50 percent or less owned per- 
sons accounted for by the equity method, except such 
persons which are individually significant under the tests 
specified in Instruction 8. 


8. Omission of Statements Required by Instruction 6. 


Notwithstanding Instructions 6 and 7, there may be 
omitted from the registration statement all financial state- 
ments of any one or more unconsolidated subsidiaries or 
other persons, if in the aggregate (i) neither the regis- 
trant’s and its subsidiaries’ investments in and advances to, 
nor their proportionate share of the total assets (after in- 
tercompany eliminations) of, such subsidiaries and other 
persons do not exceed 10 percent of the total consoli- 
dated assets, exclusive of such investments and advances, 
at the date of the most recent annual financial statements 
being filed; (ii) the total sales and revenues (after inter- 
company eliminations) of such subsidiaries or other per- 
sons, reduced to the percentages of equity interests held 
by the registrant and its subsidiaries in such subsidiaries 
and other persons, do not exceed 10 percent of the con- 
solidated sales and revenues for the most recent fiscal 
year for which income statements are being filed; and 

(iii) the registrant’s and its other subsidiaries’ equity in the 
income before income taxes and extraordinary items of 
the subsidiaries and other persons does not exceed 10 per- 
cent of such income of the registrant and consolidated 
subsidiaries, exclusive of such equity in the subsidiaries 
and other persons, for the most recent fiscal year for 
which income statements are being filed, provided that if 
such income of the registrant and its consolidated sub- 
sidiaries for the last fiscal year is at least 10 percent lower 
than the average of such income for the last five fiscal 
years such average income may be substituted in the 
determination. 


9. Affiliates Whose Securities Secure an Issue Being 
Registered. 


(a) For each affiliate, securities of which constitute or 
are to constitute a substantial portion of the collateral 
securing any class of securities being registered, there shall 
he filed the financial statements that would be required if 
the affiliate were a registrant. However, statements need 
not be filed pursuant to this instruction for any person 
whose statements are otherwise filed with the registration 
statement on an individual, consolidated or combined 
basis. 


(b) (No change.) 
D. SPECIAL PROVISIONS 
10. Reorganization of Registrant. 

(a) If during the period for which its income state- 
ments are required, the registrant has emerged from a 
reorganization in which substantial changes occurred in its 
asset, liability, capital stock, other stockholders’ equity 


or reserve accounts, a brief explanation of such changes 
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shall be set forth in a note or supporting schedule to the 
balance sheets filed. 


(b) (No change.) 


11. Past Successions to Other Businesses and Significant 
Interests in Other Businesses. 


(a) If during the period for which its income state- 
ments are required, the registrant has by acquisition or by 
a pooling of interests succeeded to one or more busi- 
nesses, the additions, eliminations and other changes ef- 
fected in the succession shall be appropriately set forth 
in a note or supporting schedule to the balance sheets 
filed. In addition, if an acquisition of a business had 
major significance in reiation to the registrant, audited in- 
come statements for such business shall be filed for such 
period prior to the acquisition as may be necessary when 
added to the time, if any, for which income statements 
after the acquisition are filed to cover the equivalent of 
the period specified in Instructions 2 and 5 above. The 
test of major significance shall be based on the term 
“significant subsidiary” with adjusted percentage rates 
being utilized in relation to the period the businesses have 
been merged prior to the date of the registrant’s latest 
audited balance sheet as follows: (i) for less than one full 
year, no adjustment; (ii) more than one but less than 
two full years, 25 percent; and (iii) more than two full 
years, 45 »ercent. 


(b) (Omitted.) 


{ (c) ] (b) This instruction shall not apply with re- 
spect to the registrant's succession to the business of any 
totally held subsidiary or to the succession of one or 
more businesses if such businesses, considered in the ag- 
gregate, would not meet the test of a significant subsidi- 
ary. 


12. Future Successions to Other Businesses and Signif- 
icant Interests in Other Businesses. 


(a) /f, after the date of the latest balance sheet filed 
pursuant to Part A or B above, the registrant by acquisi- 
tion or by pooling of interests succeeded or is about to 
succeed to one or more businesses or acquired or is about 
to acquire an investment in a business the investment in 
which is required to be accounted for by the equity 
method, there shall be filed for such businesses financial 
statements, combined if appropriate, which would be re- 
quired if they were registering securities under the Act. 

In addition, to reflect the succession to any businesses, 
there shall be filed in columnar form (i) a balance sheet 
of the registrant, (ii) the balance sheets of the constituent 
businesses, (iii) the changes to be effected in the succes- 
sion and (iv) the pro forma balance sheet of the registrant 
giving effect to the plan of succession. By a footnote or 
otherwise, a brief explanation of the changes shall be 
given. 


(b) (No change.) 

(c) No financial statements need be filed, however, for 
any business acquired or to be acquired from a totally 
held subsidiary. In addition, the statements of any one or 
more businesses may be omitted if such businesses, con- 
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sidered in the aggregate, would not meet the test of a 
significant subsidiary, provided that the statements of any 
business may not be omitted where any of the securities 
being registered are to be offered in exchange for securi- 
ties representing such business. 


13. Filing of Other Statements in Certain Cases. 


The Commission may, upon the informal written request 
of the registrant and where consistent with the protec- 
tion of investors, permit the omission of one or more of 
the statements herein required or the filing in substitution 
therefor of appropriate statements of comparable char- 
acter. The Commission may also by informal written 
notice require the filing of other statements in addition 
to, or in substitution for, the statements herein required 
in any case where such statements are necessary or appro- 
priate for an adequate presentation of the financial con- 
dition of any person whose financial statements are re- 
quired, or whose statements are otherwise necessary for 
the protection of investors. 


E. HISTORICAL FINANCIAL INFORMATION 
14. Scope of Part E. 


The information required by Part E shall be furnished for 
the seven-year period preceding the period for which jn- 
come statements are filed, as to the accounts of each per- 
son whose balance sheet is filed. The information is to be 
given as to all of the accounts specified whether they are 
presently carried on the books or not. Part E does not 
call for an audit but only for a survey or review of the 
accounts specified. It should not be detailed beyond a 
point material to an investor. Information may be omitted, 
however, as to any person for whom equivalent informa- 
tion for the period has been filed with the Commission 
pursuant to the Securities Act of 1933 or the Securities 
Exchange Act of 1934. 


15. Revaluation of Property. (No change.) 
16. Capital Shares. 


(a) If there were any material restatements of capital 
shares which resulted in transfers from capital share liabil- 
ity to other stockholders’ equity or reserve, state the 
amount of each such restatement and all related entries. 
No statement need be made as to restatements resulting 
from the declaration of share dividends. 


(b) (No change.) 
17. Debt Discount and Expense Written Off. (No change.) 


18. Premiums and Discount and Expense on Securities 
Retired. (No change.) 


19. Other Changes in Other Stockholders’ Equity. 


If there were any material increases or decreases in other 
stockholders’ equity, other than those resulting from 
transactions specified above, the closing of the income 
account or the declaration or payment of dividends, state 
(1) the year or years in which such increases or decreases 
were made; (2) the nature and amounts thereof; and (3) 
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the accounts affected, including all material related 
entries. Instruction 15(c) above shall also apply here. 


20. Predecessors. (No change.) 
21. Omission of Certain Information. (No change.) 
INSTRUCTIONS AS TO EXHIBITS 


Introductory sentences and Instructions 1 to 13. (No 
change.) 


14. Copies of the exhibits called for by Instructions 
4 and 5(d) to Item 6. 


lll. Form S-7. \tems 6 and 10 and the INSTRUCTIONS 
AS TO EXHIBITS would be amended to read as follows. 


Item 6. Statements of Income. 


Furnish in comparative columnar form statements of in- 
come for the registrant and its subsidiaries consolidated 
and for the registrant, if a separate balance sheet of the 
registrant is required by Item 10(a), for — 


(a) each of the last five fiscal years of the registrant, and 


(b) any interim period between the end of the latest of 
such fiscal years and the date of the latest balance sheet 
furnished pursuant to Item 10(a) and for the correspond- 
ing interim period of the preceding fiscal year, and 


(c) any additional fiscal years necessary to keep the state- 
ments from being misleading. 


Where necessary, include information or explanation of 
material significance to investors in appraising the results 
shown, or refer to such information or explanation set 
forth elsewhere in the prospectus. A source and applica- 
tion of funds statement shal/ be furnished for each fiscal 
year or other period for which a statement of income is 
required to be furnished. 


Instructions. 1. The statements required shall be pre- 
pared in compliance with the applicable requirements of 
Regulation S-X and shall be audited to the date of the 
respective audited balance sheet(s) included in the pro- 
spectus. Regulation S-X governs the examination and the 
form and content of such statements, including the basis 
of consolidation, and prescribes the statements of re- 
tained earnings and other stockholders’ equity and the 
schedules to be filed. 


2. If the registrant is engaged primarily (i) in the gen- 
eration, transmission or distribution of electricity, the 
manufacture, mixing, transmission or distribution of gas, 
the supplying or distribution of water, or the furnishing 
of telephone or telegraph service; or (ii) in holding secu- 
rities of companies engaged in such business, it may at its 
option include a statement of income for the twelve-month 
period prior to the date of the latest balance sheet fur- 
nished, in lieu of the income statements for the interim 
periods specified. 


3. If a period or periods reported on include opera- 
tions of a business prior to the date of acquisition or for 


other causes differ from reports previously issued for any 
period, the statement shali be reconciled as to sales or 
revenues and net income in the statement, or in a note 
thereto, with the amounts previously reported. 


4. The statements shall be prepared to present earnings 
applicable to common stock. Per share earnings and div- 
idends declared for each period of the statement shall 
also be shown and the basis of the computation stated, 
together with the number of shares used in the computa- 
tion. The registrant shali file as an exhibit a statement 
setting forth in reasonable detail the computation of per 
share earnings, unless the computation is clearly set forth 
in the answer to this item. 


5. (a) If debt securities are being registered, the reg- 
istrant shall show in tabular form for each fiscal year or 
other period the ratio of earnings to fixed charges. /f ap- 
propriate, the ratio of earnings to fixed charges for such 
periods shall also be presented on a total enterprise basis 
in a position of equal prominence with the ratio for the 
registrant or the registrant and consolidated subsidiaries 
(see Accounting Series Release No. 122). A pro forma 
ratio of earnings to fixed charges, adjusted to give effect 
to the issuance of the securities being registered, any issu- 
ance or retirement of securities during or after such peri- 
od, or any issuance, retirement or redemption of securi- 
ties presently proposed for a period of one year after the 
date of the latest balance sheet being filed shall also be 
shown for the latest fiscal year or latest twelve months. 


(b) (No change.) 
(c) (No change.) 


(d) The registrant shall file as an exhibit a statement 
setting forth in reasonable detail the computations of the 
ratios required in paragraphs 5(a) and 6. For the purpose 
of this exhibit and the pro forma ratio required above, an 
assumed maximum interest rate may be used on securities 
as to which the interest rate has not yet been fixed, 
which assumed rate sha// be shown. 


6. If preferred stock is being registered, there shall be 
shown the annual dividend requirements on such pre- 
ferred stock. To the extent that an issue represents refi- 
nancing, only the additional dividend requirements shall 
be stated. There shall also be shown in tabular form for 
each fiscal year or other period the ratio of earnings to 
combined fixed charges and preferred dividend require- 
ments. 


7. Any unaudited statement for an interim period shall 
be prepared on a basis consistent with the statements for 
annual periods. \n connection with any unaudited state- 
ment for an interim period, a statement shall be made 
that all adjustments necessary to a fair statement of the 
results for such interim period have been included. If all 
such adjustments are of a normal recurring nature, a 
statement to that effect shall be made; otherwise, there 
shall be furnished as supplemental information but not as 
a part of the registration statement, a letter describing in 
detail the nature and amount of any adjustments, other 
than normal recurring adjustments, entering into the de- 
termination of the results shown. 

8. (No change.) 
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9. Statements of income, source and application of 
funds, retained earnings and other stockholders’ equity 
conforming with the foregoing shall be furnished, here or 
elsewhere in the prospectus, for each subsidiary or group 
of subsidiaries or 50 percent or /ess owned persons for 
which a balance sheet is furnished in response to Item 
10(b). 


* * * 


Item 10. Other Financial Statements and Schedules. 


(a) There shall be furnished a balance sheet of the reg- 
istrant and a consolidated balance sheet of the registrant 
and its subsidiaries as of a date within six months prior to 
the date of filing the registration statement. These balance 
sheets need not be audited but if they are not audited, 
there shall be furnished in addition audited balance sheets 
as of a date within one year, unless the fiscal year of the 
registrant has ended within 90 days prior to the date of 
filing, in which case the audited balance sheets may be as 
of the end of the preceding fiscal year. These balance 
sheets shall be prepared in compliance with the applicable 
requirements of Regulation S-X. (See /nstruction 7 to 
Item 6.) 


Instructions. The individual balance sheets of the reg- 
istrant may be omitted if (i) consolidated balance sheets 
of the registrant and one or more of its subsidiaries are 
furnished, (ii) the conditions specified in either of the fol- 
lowing paragraphs are met, and (iii) the basis for such 
omission is stated in a note to the financial statements. 


1. The registrant is primarily an operating company 
and all subsidiaries included in the consolidated financial 
statements being filed, in the aggregate, do not have 
minority equity interests and/or indebtedness to any per- 
son other than the parent or the consolidated subsidiaries, 
in amounts which together exceed 5 percent of the total 
consolidated assets at the date of the most recent annual 
financial statements being filed. Indebtedness incurred in 
the ordinary course of business which is not overdue and 
which matures within one year from the date of its crea- 
tion, whether evidenced by securities or not, and indebt- 
edness of subsidiaries which is secured by the registrant 
by guarantee, pledge, assignment or otherwise are to be 
excluded for the purpose of this determination. 


2. The registrant's total assets, exclusive of investments 
in and advances to the consolidated subsidiaries, as would 
be shown by the most recent annual balance sheet if it 
were filed constitute 75 percent or more of the total 
assets shown by the most recent annual consolidated bal- 
ance sheet being filed; and the registrant's total gross 
revenues, exclusive of interest and dividends received or 
equity in income from the consolidated subsidiaries, for 
the most recent fiscal year for which its income statement 
would be filed constitute 75 percent of more of the total 
gross revenues shown by the most recent consolidated 
annual income statement being filed. 


(b) [ (1) ] Subject to Rule 4-03 of Regulation S-X re- 
garding group statements and the instructions below, 
there shall be filed for each majority-owned subsidiary of 
the registrant not consolidated and each 50 percent or 
less owned person for which the investment is accounted 
for by the equity method by the registrant, the balance 
sheets which would be required if each such subsidi- 


124/SEC DOCKET 


ary or other person were a registrant. 
[ (2) ] (Paragraph omitted.) 


Instructions. 1. \nsofar as practicable, these balance 
sheets shall be as of the same dates as those of the regis- 
trant. 


2. Notwithstanding paragraph (b) and Instruction 8 of 
!tem 6, summarized information as to assets, liabilities 
and results of operations may be presented on.an individ- 
ual or group basis in notes to the financial statements for 
all 50 percent or less owned persons accounted for by the 
equity method, except such persons which are individually 
significant under the tests specified in Instruction 3. 


[2] 3. Notwithstanding paragraph (b) and Instruction 
2 above and Instruction 8 of Item 6, there may be omitted 
all financial statements of any one or more unconsolidated 
subsidiaries or other persons, if in the aggregate (i) neither 
the registrant’s and its subsidiaries’ investments in and ad- 
vances to, nor their proportionate share of the total assets 
(after intercompany eliminations) of, such subsidiaries 
and other persons do not exceed 10 percent of the total 
consolidated assets, exclusive of such investments and ad- 
vances, at the date of the most recent annual financial 
statements being filed; (ii) the total sales and revenues 
(after intercompany eliminations) of such subsidiaries or 
other persons, reduced to the percentages of equity in- 
terests held by the registrant and its subsidiaries in such 
subsidiaries and other persons, do not exceed 10 percent 
of the consolidated sales and revenues for the most recent 
fiscal year for which income statements are being filed; 
and (iii) the registrant’s and its other subsidiaries’ equity 
in the income before income taxes and extraordinary 
items of the subsidiaries and other persons does not ex- 
ceed 10 percent of such income of the registrant and con- 
solidated subsidiaries, exclusive of such equity in the sub- 
sidiaries and other persons, for the most recent fiscal year 
for which income statements are being filed, provided that 
if such income of the registrant and its consolidated sub- 
sidiaries for the last fiscal year is at least 10 percent lower 
than the average of such income for the last five fiscal 
years such average income may be substituted in the de- 
termination. 


[ (d) ] (c) Past Successions to Other Businesses and 
Significant Interests in Other Businesses. 


(1) If during the period for which its income state- 
ments are required, the registrant has by acquisition or 
by a pooling of interests succeeded to one or more busi- 
nesses, the additions, eliminations and other changes ef- 
fected in the succession shall be appropriately set forth in 
a note or supporting schedule to the balance sheets filed. 
In addition, /f an acquisition of a business had major sig- 
nificance in relation to the registrant, audited income 
statements for such business shall be filed for such period 
prior to the acquisition as may be necessary when added 
to the time, if any, for which income statements after 
the acquisition are filed to cover the equivalent of the 
period specified in /tem 6. The test of major significance 
shall be based on the term “significant subsidiary” with 
adjusted percentage rates being utilized in relation to the 
period the businesses have been merged prior to the date 
of the registrant’s latest audited balance sheet as follows: 
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(i) for less than one full year, no adjustment; (ii) more 
than one but less than two full years, 25 percent; and 
(iii) more than two full years, 45 percent. 


(2) (Omitted) 


{ (3) ] (2) This instruction shall not apply with re- 
spect to the registrant's succession to the business of any 
totally held subsidiary or to the succession of one or 
more businesses if such businesses, considered in the 
aggregate, would not meet the test of a significant sub- 
sidiary. 


{ (c) ] (d) Future Successions to Other Businesses and 
Significant Interests in Other Businesses. 


(1) /f, after the date of the latest balance sheet filed 
pursuant to (a) above, the registrant by acquisition or by 
pooling of interests succeeded or is about to succeed to 
one or more businesses or acquired or is about to acquire 
an investment in a business the investment in which is re- 
quired to be accounted for by the equity method, there 
shall be filed for such businesses financial statements, 
combined if appropriate, which would be required if 
they were registering securities under the Act. In addi- 
tion, to reflect the succession to any businesses, there 
shall be filed in columnar form (i) a balance sheet of the 
registrant, (ii) the balance sheets of the constituent busi- 
nesses, (iii) the changes to be effected in the succession 
and (iv) the pro forma balance sheet of the registrant 
giving effect to the plan of succession. By a footnote or 
otherwise, a brief explanation of the changes shall be 
given. 


(2) The acquisition of securities shall be deemed to be 
the acquisition of a business if such securities give control 
of the business or combined with securities already held 
give such control. 


(3) No financial statements need be filed, however, for 
any business acquired or to be acquired from a totally 
held subsidiary. In addition, the statements of any one or 
more businesses may be omitted if such businesses, con- 
sidered in the aggregate, would not meet the test of a 
significant subsidiary. 


(e) Notwithstanding the provisions of Regulation S-X, 
no schedules other than those prepared in accordance 
with Rules 12-16 and 12-27 of that regulation need be 
furnished. 


* * * 


INSTRUCTIONS AS TO EXHIBITS 


Introductory sentences and Instructions 1 to 5. (No 
change.) 


6. Copies of the exhibits called for by Instructions 4 
and 5(d) to Item §. 


IV. Form S-8 \Items 11, 19 and 25 and the INSTRUC- 
TIONS AS TO EXHIBITS would be amended to read as 
follows. 


Item 11. Financial Statements of the Plan. 


(a) The following financial statements shall be furnished 


for any plan the interests in which are being registered 
hereunder. 


(1) An audited statement of financial condition as of 
the end of the latest fiscal year of the plan. 


(2) An audited statement of income and changes in 
plan equity for the latest fiscal year of the plan. 


(b) If audited financial statements substantially meet- 
ing the above requirements have been furnished to all em- 
ployees who receive a copy of the prospectus, such state- 
ments may be incorporated by reference in the pro- 
spectus. 


(c) (No change.) 


Instruction. The statements required by this item shall 
be prepared and audited in accordance with the applica- 
ble provisions of Regulation S-X and shall be accompa- 
nied by the schedules specified in Rule 6-34 of that 
regulation. 


* * & 


Item 19. Statements of Income. 


Furnish in comparative columnar form statements of in- 
come for the issuer for — 


(a) each of the last five fiscal years of the issuer (or 
for the life of the issuer and /ts predecessors, if less), and 


(b) any additional fiscal years necessary to keep the 
statements from being misleading. 


Where necessary, include information or explanation of 
material significance to investors in appraising the results 
shown, or refer to such information or explanation set 
forth elsewhere in the prospectus. A source and applica- 
tion of funds statement shall be furnished for each fiscal 
year for which an income statement is required to be 
furnished. 


Instructions. 1. The statements required shall be pre- 
pared in compliance with the applicable requirements of 
Regulation S-X, and shall be audited for at least the last 
three fiscal years. Regulation S-X governs the examination 
and the form and content of such statements, including 
the Lasis of consolidation, and prescribes the statements 
of retained earnings and other stockholders’ equity to be 
filed. If the issuer includes in its annual report filed pur- 
suant to Section 13 or 15(d) of the Securities Exchange 
Act of 1934 financial statements of the issuer and its sub- 
sidiaries consolidated, the financial statements required by 
this item shall be prepared on a consolidated basis. 


2. If a period or periods reported on include operations 
of a business prior to the date of acquisition or for other 
causes differ from reports previously issued for any peri- 
od, the statements shall be reconciled as to sales or rev- 
enues and net income in the statements, or in a note 
thereto, with the amounts previously reported. 


3. The statements shall be prepared to show earnings 
applicable to common stock. Per share earnings and div- 
idends declared for each period of the statements shall 
also be shown and the basis of the computation stated, 
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together with the number of shares used in the computa- 
tion. The issuer shall file as an exhibit a statement setting 
forth in reasonable detail the computation of per share 
earnings, unless the computation is clearly set forth in 
answer to this item. 


4. (No change.) 


5. If the annual report of the issuer which accompa- 
nies the prospectus includes statements of income sub- 
stantially meeting the above requirements, such state- 
ments may be incorporated by reference in the prospec- 
tus. 


* * * 


Item 25. Financial Statements. 


(a) Include the audited financial statements of the 
issuer required to be included in the annual report which 
the issuer has filed or is required to file for its last fiscal 
year pursuant to Section 13 or 15(d) of the Securities 
Exchange Act of 1934. If the issuer includes in its annual 
report audited financial statements of the issuer and its 
subsidiaries consolidated, the latter shall be furnished in 
lieu of the financial statements of the issuer. No sched- 
ules need be included. 


(b) If the annual report of the issuer to its security 
holders for its last fiscal year includes audited financial 
statements for the last two fiscal years and otherwise sub- 
stantially meeting the above requirements, such state- 
ments may be incorporated by reference in the prospec- 
tus. 


(c) The Commission may, upon the informal written 
request of the registrant and where consistent with the 
protection of investors, permit the omission of one or 
more of the statements herein required or the filing in 
substitution therefor of appropriate statements of com- 
parable character. The Commission may also by informal 
written notice require the filing of other statements in 
addition to, or in substitution for, the statements herein 
required in any case where such statements are necessary 
or appropriate for an adequate presentation of the finan- 
cial condition of any person whose financial statements 
are required, or whose statements are otherwise necessary 
for the protection of investors. 


* * 


INSTRUCTIONS AS TO EXHIBITS 


Introductory sentences and Instructions 1 to 7. (No 
change.) 


8. A copy of the exhibit called for by Instruction 3 of 
Item 19. 


V. Form S-9. \|tems 3 and 5 and the INSTRUCTIONS 
AS TO EXHIBITS would be amended to read as follows: 


Item 3. Statements of Income. 

(a) Furnish in comparative columnar form statements 
of income for the registrant and its subsidiaries consolli- 
dated and for the registrant, if separate financial state- 


ments of the registrant are required by Item 5(a), for — 


(1) each of the last five fiscal years of the registrant, and 
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(2) any interim period between the end of the latest of 
such fiscal years and the date of the latest balance sheet 
furnished pursuant to Item 5(a) and for the correspond- 
ing interim period of the preceding fiscal year, and 


(3) any additional fiscal years necessary to keep the state- 
ments from being misleading. 


Where necessary, include information or explanation of 
material significance to investors in appraising the results 
shown, or refer to such information or explanation set 
forth elsewhere in the prospectus. A source and applica- 
tion of funds statement shal/ be furnished for each fiscal 
year or other period for which a statement of income is 
required to be furnished. 


Instructions. 1. The statements required shall be pre- 
pared in compliance with the applicable requirements of 
Regulation S-X, and shall be audited to the date of the 


respective audited balance sheet(s) included in the prospec- 


tus. Regulation S-X governs the examination and the form 
and content of such statements, including the basis of 
consolidation, and prescribes the statements of retained 
earnings and other stockholders’ equity and the schedules 
to be filed. 


2. If the registrant is engaged primarily (i) in the gen- 
eration, transmission or distribution of electricity, the 
manufacture, mixing, transmission or distribution of gas, 
the supplying or distribution of water or the furnishing 
of telephone or telegraph service; or (ii) in holding securi- 
ties of companies engaged in such business, it may at its 
option include a statement of income for the twelve- 
month period prior to the date of the latest balance sheet 
furnished, in lieu of the income statements for the in- 
terim periods specified. 


3. (No change.) 


4. (a) The registrant shall show in tabular form for 
each fiscal year or other period the ratio of earnings to 
fixed charges. /f appropriate, the ratio of earnings to 
fixed charges for such periods shall also be presented on 
a total enterprise basis in a position of equal prominence 
with the ratio for the registrant or the registrant and con- 
solidated subsidiaries (see Accounting Series Release No. 
722). A pro forma ratio of earnings to fixed charges, ad- 
justed to give effect to the issuance of the securities being 
registered, any issuance or retirement of securities during 
or after such period, or any issuance, retirement or re- 
demption of securities presently proposed for a period of 
one year after the date of the latest balance sheet being 
filed shall also be shown for the latest fiscal year or /atest 
twelve months. 


(b), (c) and (d) (No change.) 


5. Any unaudited statement for an interim period shall 
be prepared on a basis consistent with the statements for 
annual periods. \n connection with any unaudited state- 
ment for an interim period, a statement shall be made 
that all adjustments necessary to a fair statement of the 
results for such interim period have been included. If all 
such adjustments are of a normal recurring nature, a 
statement to that effect shall be made; otherwise, there 
shall be furnished as supplemental information but not as 
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a part of the registration statement, a letter describing in 
detail the nature and amount of any adjustments, other 

than normal recurring adjustments, entering into the de- 

termination of the results shown. 


6. (No change.) 


7. Statements of income, source and application of 
funds, retained earnings and other stockholders’ equity 
conforming with the foregoing shall be furnished, here or 
elsewhere in the prospectus, for each subsidiary or group 
of subsidiaries or 50 percent or less owned persons for 
which a balance sheet is furnished in response to Item 
5(b). 


(b) (No change.) 


* * 


Item 5. Balance Sheets and Schedules. 


(a) There shall be furnished a balance sheet of the reg- 
istrant and a consolidated balance sheet of the registrant 
and its subsidiaries as of a date within six months prior 
to the date of filing the registration statement. These bal- 
ance sheets need not be audited but if they are not 
audited, there shall be furnished in addition audited bal- 
ance sheets as of a date within one year, unless the fiscal 
year of the registrant has ended within 90 days prior to 
the date of filing, in which case the audited balance sheets 
may be as of the end of the preceding fiscal year. These 
balance sheets shall be prepared in compliance with the 
applicable requirements of Regulation S-X. (See /nstruc- 
tion 1 to Item 3.) 


Instructions. The individual balance sheets of the reg- 
istrant may be omitted if (i) consolidated balance sheets 
of the registrant and one or more of its subsidiaries are 
furnished, (ii) the conditions specified in either of the fol- 
lowing paragraphs are met, and (iii) the basis for such 
omission is stated in a note to the financial statements. 


1. The registrant is primarily an operating company 
and all subsidiaries included in the consolidated financial 
statements being filed, in the aggregate, do not have min- 
ority equity interests and/or indebtedness to any person 
other than the parent or the consolidated subsidiaries, in 
amounts which together exceed 5 percent of the total 
consolidated assets at the date of the most recent annual 
financial statements being filed. Indebtedness incurred in 
the ordinary course of business which is not overdue and 
which matures within one year from the date of its crea- 
tion, whether evidenced by securities or not, and indebt- 
edness of subsidiaries which is secured by the registrant 
by guarantee, pledge, assignment or otherwise are to be 
excluded for the purpose of this determination. 


2. The registrant’s total assets, exclusive of investments 
in and advances to the consolidated subsidiaries, as would 
be shown by the most recent annual balance sheet if it 
were filed constitute 75 percent or more of the total 
assets shown by the most recent annual consolidated fi- 
nancial statements being filed; and the registrant’s total 
gross revenues, exclusive of interest and dividends re- 
ceived or equity in income from the consolidated subsidi- 
aries, for the most recent fiscal year for which its income 
statement would be filed constitute 75 percent or more 
of the total gross revenues shown by the most recent 


consolidated annual income statement being filed. 


(b) Subject to Rule 4-03. of Regulation S-X regarding 
group statements and the instructions below, there shall 
be filed for each majority-owned subsidiary of the regis- 
trant not consolidated and each 50 percent or less owned 
person for which the investment is accounted for by the 
equity method by the registrant, the balance sheets which 
would be required if each such subsidiary or other person 
were a registrant. 


Instructions. 1. \nsofar as practicable, these balance 
sheets shall be as of the same dates as those of the reg- 
istrant. 


2. Notwithstanding paragraph (b) and Instruction 6 of 
Item 3, summarized information as to assets, liabilities 
and results of operations may be presented on an indi- 
vidual or group basis in notes to the financial statements 
for all 50 percent or less owned persons accounted for by 
the equity method, except such persons which are indi- 
vidually significant under the tests specified in Instruc- 
tion 3. 


[2] 3. Notwithstanding paragraph (b) and Instruction 
2 above and Instruction 6 of Item 3, there may be omit- 
ted all financial statements of any one or more uncon- 
solidated subsidiaries or other persons, if in the aggregate 
(i) neither the registrant’s and its subsidiaries’ investments 
in and advances to, nor their proportionate share of the 
total assets (after intercompany eliminations) of, such sub- 
sidiaries and other persons do not exceed 10 percent of 
the total consolidated assets, exclusive of such invest- 
ments and advances, at the date of the most recent annual 
financial statements being filed; (ii) the total sales and 
revenues (after intercompany eliminations) of such sub- 
sidiaries or other persons, reduced to the percentages of 
equity interests held by the registrant and its subsidiaries 
in such subsidiaries and other persons, do not exceed 10 
percent of the consolidated sales and revenues of the 
most recent fiscal year for which income statements are 
being filed; and (iii) the registrant’s and its other subsidi- 
aries’ equity in the income before income taxes and ex- 
traordinary items of the subsidiaries and other persons 
does not exceed 10 percent of such income of the regis- 
trant and consolidated subsidiaries, exclusive of such 
equity in the subsidiaries and other persons, for the most 
recent fiscal year for which income statements are being 
filed, provided that if such income of the registrant and 
its consolidated subsidiaries for the last fiscal year is at 
least 10 percent lower than the average of such income 
for the last five fiscal years such average income may be 
substituted in the determination. 


{ New sections (c) and (d) added ] 


(c) Past Successions to Other Businesses and Significant 
Interests in Other Businesses. 


(1) If during the period for which its income state- 
ments are required, the registrant has by acquisition or 
by a pooling of interests succeeded to one or more busi- 
nesses, the additions, eliminations and other changes ef- 
fected in the succession shall be appropriately set forth in 
a note or supporting schedule to the balance sheets filed. 
In addition, if an acquisition of a business had major sig- 
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nificance in relation to the registrant, audited income 
statements for such business shall be filed for such period 
prior to the acquisition as may be necessary when added 
to the time, if any, for which income statements after the 
acquisition are filed to cover the equivalent of the period 
specified in Item 3. The test of major significance shall be 
based on the term “‘significant subsidiary”’ with adjusted 
percentage rates being utilized in relation to the period 
the businesses have been merged prior to the date of the 
registrant's latest audited balance sheet as follows: (i) for 
less than one full year, no adjustment; (ii) more than one 
but less than two full years, 25 percent; and (iii) more 
than two full years, 45 percent. 


(2) This instruction shall not apply with respect to the 
registrant’s succession to the business of any totally held 
subsidiary or to the succession of one or more businesses 
if such businesses, considered in the aggregate, would not 
meet the test of a significant subsidiary. 


(d) Future Successions to Other Businesses and Signif- 
icant Interests in Other Businesses. 


(1) If, after the date of the latest balance sheet filed 
pursuant to (a) the registrant by acquisition or by pooling 
of interests succeeded or is about to succeed to one or 
more businesses or acquired or is about to acquire an in- 
vestment in a business the investment in which is required 
to be accounted for by the equity method, there shall be 
filed for such businesses financial statements, combined if 


appropriate, which would be required if they were register- 


ing securities under the Act. In addition, to reflect the 
successicn to any businesses, there shall be filed in col- 
umnar form (i) a balance sheet of the registrant, (ii) the 
balance sheets of the constituent businesses, (iii) the 
changes to be effected in the succession and (iv) the pro 
forma balance sheet of the registrant giving effect to the 
plan of succession. By a footnote or otherwise, a brief ex- 
planation of the changes shall be given. 


(2) The acquisition of securities shall be deemed to be 
the acquisition of a business if such securities give control 
of the business or combined with securities already held 
give such control. 


(3) No financial statements need be filed, however, for 
any business acquired or to be acquired from a total held 
subsidiary. In addition, the statements of any one or more 
businesses may be omitted if such businesses, considered 
in the aggregate, would not meet the test of a significant 
subsidiary, provided that the statements of any business 
may not be omitted where any of the securities being 
registered are to be offered in exchange for securities 
representing such business. 


[ (c) ] (e) (No change.) 
INSTRUCTIONS AS TO EXHIBITS 


Introductory sentences and Instructions 1 to 5. (No 
change.) 


6. A copy of the exhibit called fo; by Instruction 4(d) 
to Item 3. 


Vi. Form S-11. \tems 6 and 26, the INSTRUCTIONS AS 
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TO FINANCIAL STATEMENTS and the INSTRUCTIONS 
AS TO EXHIBITS would be amended to read as follows. 


ltem 6. Summary of Operations. 


(a) Furnish in comparative columnar form a summary 
of operations for the registrant and its subsidiaries con- 
solidated and for the registrant, if separate financial state- 
ments of the registrant are required by the Instructions as 
to Financial Statements, for — 


(1) each of the last five fiscal years of the registrant (or 
for the life of the registrant and its predecessors, if less), 
and 


(2) any interim period between the end of the latest of 
such fiscal years and the daie of the latest balance sheet 
furnished and for the corresponding interim period of 
the preceding fiscal year, and 


(3) any additional fiscal years necessary to keep the sum- 
mary from being misleading. 


Where necessary, inc/ude information or explanation of 
material significance to investors in appraising the results 
shown, or refer to such information or explanation set 
forth elsewhere in the prospectus. 


Instructions. 1. Subject to appropriate variation to con- 
form to the nature of the business or the purpose of the 
offering, the following items shall be included: rental in- 
come; mortgage interest income; management fees; operat- 
ing expenses; real estate taxes; depreciation; interest ex- 
pense; other income; income tax expense; income or loss 
before extraordinary items and realized gain or loss on 
sales of properties and investments; realized gain or loss 
on sales of properties and investments; income before ex- 
traordinary items; extraordinary items; cumulative effect 
of changes in accounting principles; and net income or 
loss. See Item 26(b). 


2. Any unaudited summary for an interim period shall 
be prepared on a basis consistent with the summary for 
annual periods. In connection with any unaudited sum- 
mary for an interim period, a statement sha// be made 
that all adjustments necessary to a fair presentation of 
the results for such /nterim period have been made. If all 
such adjustments are of a normal recurring nature, a 
statement to that effect shall be made; otherwise, there 
shall be furnished, as supplemental information but not as 
a part of the registration statement, a letter describing in 
detail the nature and amount of any adjustments, other 
than normal recurring adjustments, entering into the de- 
termination of the results shown. 


3. /f a period or periods reported on include opera- 
tions of a business prior to the date of acquisition, or for 
other causes differ from reports previously issued for any 
period, the statement shall be reconciled as to sales or 
revenues and net income in the statement, or in a note 
thereto, with the amounts previously reported. 


4. The summary shall be prepared to present earnings 
applicable to common stock. Per share earnings and dis- 
tributions for each period of the summary shall also be 
shown and the basis of computation and the status for 
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Federal income tax purposes stated, together with the 
number of shares used in the computation. The registrant 
shall file as an exhibit a statement setting forth in reason- 
able detail the computation of per share earnings, unless 
the computation is clearly set forth in the answer to this 
item. 


5. (a) \f debt securities are being registered, the regis- 
trant shall show in tabular form for each fiscal year or 
other period the ratio of earnings to fixed charges. If ap- 
propriate, the ratio of earnings to fixed charges for such 
periods shall also be presented on a total enterprise basis 
in a position of equal prominence with the ratio for the 
registrant or the registrant and consolidated subsidiaries 
(see Accounting Series Release No. 122). A pro forma 
ratio of earnings to fixed charges, adjusted to give effect 
to the issuance of the securities to be registered, any issu- 
ance or retirement of securities during or after such peri- 
od, or any issuance, retirement or redemption of securi- 
ties presently proposed for a period of one year after the 
date of the latest balance sheet being filed shal\ also be 
shown for the latest fiscal year or /atest twelve months. 


(b) Earnings shall be computed after all operating and 
income deductions except fixed charges and taxes based 
on income or profits and after eliminating undistributed 
income of unconsolidated persons. 


(c) The term “fixed charges” shall mean (i) interest 
and amortization of debt discount and expense and 
premium on all indebtedness; (ii) one-third of all rentals 
reported in the schedule prepared in accordance with 
Rule 12-16 of Regulation S-X, or such portion as can be 
demonstrated to be representative of the interest factor 
in the particular case; and (iii) in case consolidated figures 
are used, preferred stock dividend requirements of con- 
solidated subsidiaries, excluding in all cases items elim- 
inated in consolidation. 


(d) The registrant shall file as an exhibit a statement 
setting forth in reasonable detail the computations of the 
ratios required in paragraphs 5(a) and 6. For the purpose 
of this exhibit and the pro forma ratio required above, an 
assumed maximum interest rate may be used on securities 
as to which the interest rate has not yet been fixed, 
which assumed rate shall be shown. 


6. If preferred stock is being registered, there shall be 
shown the annual dividend requirements on such pre- 
ferred stock. To the extent that an issue represents refi- 
nancing, only the additional dividend requirements shall 
be stated. There shall also be shown in tabular form for 
each fiscal year or other period the ratio of earnings to 
combined fixed charges and preferred dividend require- 
ments. 


7. (No change.) 


(b) If the registrant, (i) was organized to acquire and 
hold primarily for investment, one specific property or 
group of properties; or, (ii) has during the period for 
which income statements are required, acquired one or 
more properties which in the aggregate are significant; or, 
(iii) has since the date of the latest balance sheet required, 
acquired one or more properties which in the aggregate 
are significant; the following shall be furnished with re- 


spect to such properties in lieu of the summary of opera- 
tions required by paragraph (a): 


(1) An historical summary of operations, for the period 
specified in paragraph (a), which shall exclude items not 
comparable to the proposed future operation of the prop- 
erty, such as mortgage interest, leasehold rental, deprecia- 
tion, corporate expenses and Federal and state income 
taxes. Earnings per unit shall not be given in this sum- 
mary. The three most recent fiscal years of this summary 
shall be audited. 


(2) (No change.) 


(3) !'f appropriate under the circumstances, there shall 
be given in tabular form for a limited number of years 
the estimated cash distribution per unit showing the por- 
tion thereof reportable as taxable income and the portion 
representing a return of capital together with an explana- 
tion of annual variations, if any. If taxable net income 
per unit will become greater than the cash available for 
distribution per unit, that fact and the approximate year 
of occurrence shall be stated, if significant. 

a 


Item 26. Financial Statements. 


Include in the prospectus all financial statements called 
for by the Instructions as to Financial Statements for this 
form, except as provided in paragraphs (a) and (b) below. 


(a) All schedules to balance sheets and income state- 
ments may be omitted from the prospectus, except those 
prepared in accordance with Instruction 4 of the Instruc- 
tions as to Financial Statements herein and the require- 
ments under Rule 5-04 of Regulation S-X for schedules 
designated XVI, XVII, XVIII and XIX which are applic- 
able to the balance sheets and income statements included 
in the prospectus. All historical information required by 
Part E of the Instructions as to Financial Statements in 
Form S-1 may also be omitted from the prospectus. 


(b) If the statements of income and expenses and 
realized gain or loss on investments or the related state- 
ments of other stockholders’ equity are included in their 
entirety in lieu of the summary of operations required by 
Item 6, the statements so included need not be otherwise 
included in the prospectus or elsewhere in the registration 
statement. 


* * * 


INSTRUCTIONS AS TO FINANCIAL STATEMENTS 


These instructions specify the ba/ance sheets, income and 
source and application of funds statements required to be 
filed as a part of the registration statement. Regulation 
S-X governs the examination and the form and content of 
such statements, including the basis of consolidation, and 
prescribes the statements of retained earnings and other 
stockholders’ equity and the schedules to be filed. The 
balance sheets, income statements and the schedules shall 
be prepared in accordance with the applicable require- 
ments of Article 5 of Regulation S-X except as otherwise 
provided in the special provisions hereunder. Item 26 
above specifies the statements which are to be included in 
the prospectus. Attention is directed to Rule 411(b) re- 
garding incorporation by reference of financial statements. 
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A. GENERAL PROVISIONS 


1. The financial statements filed as a part of a registra- 
tion statement on this form shall be in accordance with 
the requirements of Form S-1. 


B. SPECIAL PROVISION AS TO REAL ESTATE IN- 
VESTMENT TRUSTS 


2. In lieu of the income statements required by Rule 
5-03 of Regulation S-X there shall be filed statements of 
income and expense and statements of realized gain or 
loss on investments which shall generally conform with 
the requirements of Rules 6-04 and 6-05 of Regulation 
S-X. In place of the balance sheet caption prescribed by 
Rule 5-02-39/a)(3) of Regulation S-X there shall be 
shown separately (a) the balance of undistributed net in- 
come and (b) accumulated net realized gain or loss on in- 
vestments, and the statements of other stockholders’ 
equity shall generally conform to the requirements of 
Rule 6-07 of Regulation S-X. 


The trust's status as a “‘real estate investment trust’’ under 
applicable provisions of the Internal Revenue Code as 
amended shall be stated in a note referred to in the ap- 
propriate statements. Such note shall also indicate briefly 
the principal present assumptions on which the trust has 
relied in making or not making provisions for Federal 
income taxes. 


C. SPECIAL PROVISIONS AS TO SCHEDULES 
3. Schedules Required to be Filed. 


Except as provided in Instruction 4 below, the schedules 
specified by Rule 5-04 of Regulation S-X shall be filed. 


4. Marketable Securities—Other Security Investments 
(Schedule 1). 


In lieu of the Schedule of Marketable Securities—Other 
Security Investments as prescribed by Rule 12-02 required 
under Schedule | there shall be filed a schedule in accord- 
ance with that prescribed by Rule 12-19. 


5, 6 and 7 (Omitted) 
[8] 5. Filing of Other Statements in Certain Cases. 


The Commission may, upon the informal writen request 
of the registrant and where consistent with the protection 
of investors, permit the omission of one or more of the 
statements herein required or the filing in substitution 
therefor of appropriate statements of comparable char- 
acter. The Commission may also by informal written 
notice require the filing of other statements in addition 
to, or in substitution for, the statements herein required 
in any case where such statements are necessary or ap- 
propriate for an adequate presentation of the financial 
condition of any person whose financial statements are re- 
quired or whose statements are otherwise necessary for 
the protection of investors. 


INSTRUCTIONS AS TO EXHIBITS 


Introductory sentences and Instructions 1 to 12. (No change) 
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13. Copies of the exhibits called for by Instructions 4 
and 5(d) to Item 6. 


Vil. Form 10. |tem 2, the INSTRUCTIONS AS TO 
FINANCIAL STATEMENTS and the INSTRUCTIONS 
AS TO EXHIBITS would be amended to read as follows. 


Item 2. Summary of Operations. 


Furnish in comparative columnar form a summary of 
operations for the registrant and its subsidiaries consoli- 
dated, and for the registrant if separate financial state- 
ments of the registrant are required by the Instructions 
as to Financial Statements, for — 


(a) each of the last five fiscal years of the registrant (or 
for the life of the registrant and its predecessors, if less), 
and 


(b) any additional fiscal years necessary to keep the sum- 
mary from being misleading. 


Where necessary, include information or explanation of 
material significance to investors in appraising the results 
shown, or refer to such information or explanation set 
forth elsewhere in the registration statement. [Omission] 


Instructions. 1. Subject to appropriate variation to 
conform to the nature of the business, the following items 
shall be included: net sales or operating or other reven- 
ues; cost of goods sold or operating or other expenses (or 
gross profit); interest expense; income tax expense; in- 
come or /oss before extraordinary items; extraordinary 
items; cumulative effects of changes in accounting prin- 
ciples; and net income or /oss. |f either the income or re- 
tained earnings statements required by the Instructions as 
to Financial Statements are included in their entirety in 
the summary of operations, the statements so included 
need not be included elsewhere in the registration state- 
ment. 


2. If a period or periods reported on include opera- 
tions of a business prior to the date of acquisition or for 
other causes differ from reports previously issued for any 
period, the summary shall be reconciled as to sales or 
revenues and net income in the summary, or in a note 
thereto, with the amounts previously reported. 


3. The summary shall be prepared to show earnings 
applicable to common stock. Per share earnings and div- 
idends declared for each period of the summary shall be 
also shown and the basis of the computation stated, to- 
gether with the number of shares used in the computa- 
tion. The registrant shall file as an exhibit a statement 
setting forth in reasonable detail the computation of per 
share earnings, unless the computation is clearly set forth 
in answer to this item. 


4. (a) If debt securities are being registered, the reg- 
istrant may, at its option, show in tabular form for each 
fiscal year the ratio of earnings to fixed charges. /f appro- 
priate, the ratio of earnings to fixed charges for such 
periods shall also be presented on a total enterprise basis 
in a position of equal prominence with the ratio for the 
registrant or the registrant and consolidated subsidiaries 
(see Accounting Series Release No. 122). 
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(b), (c) and (d) (No change.) 


5. (No change.) 


* * 


INSTRUCTIONS AS TO FINANCIAL STATEMENTS 


These instructions specify the balance sheets, income 
statements and source and application of funds state- 
ments required to be filed as a part of the registration 
statement. Regulation S-X governs the examination and 
the form and content of such financial statements, includ- 
ing the basis of consolidation, and prescribes the state- 
ments of retained earnings and other stockholders’ equity 
and schedules to be filed. Attention is directed to Rules 
12b-23 and 12b-36. 


If either the income or retained earnings statements re- 
quired are included in their entirety in the summary of 
operations required by Item 2, the statements so included 
need not be included elsewhere in the registration state- 
ment. 


A. STATEMENTS OF THE REGISTRANT 
1. Balance Sheets of the Registrant. 


(a) The registrant shall file an audited balance sheet as 
of the close of its latest fiscal year unless such fiscal year 
has ended within 90 days prior to the date of filing the 
registration statement, in which case the balance sheet 
may be as of the close of the preceding fiscal year. 


(b) If the latest fiscal year of the registrant has ended 
within 90 days prior to the date of filing the registration 
statement and the balance sheet required by paragraph (a) 
is filed as of the end of the preceding fiscal year, there 
shall be filed as an amendment to the registration state- 
ment, within 90 days after the date of the latest fiscal 
year, an audited balance sneet of the registrant as of the 
end of the latest fiscal year. 


2. Income and Source and Application of Funds State- 
ments of the Registrant. 


(a) The registrant shall file audited income and source 
and application of funds statements for each of the three 
fiscal years preceding the date of the balance sheet re- 
quired by Instruction 1(a). 


(b) There shall be filed with each balance sheet filed 
pursuant to Instruction 1(b) audited income and source 
and application of funds statements of the registrant for 
the fiscal year immediately preceding the date of the bal- 
ance sheet. 


3. Omission of Registrant’s Statements in Certain Cases. 


Notwithstanding Instructions 1 and 2, the individual fi- 
nancial statements of the registrant may be omitted if (i) 
consolidated statements of the registrant and one or more 
of its subsidiaries are filed, (ii) the conditions specified in 
either of the following paragraphs are met, and (iii) the 
basis for such omission is stated in a note to the financial 
statements. 


(a) The registrant is primarily an operating company 











and all subsidiaries included in the consolidated financial 
statements being filed, in the aggregate, do not have 
minority equity interests and/or indebtedness to any per- 
son other than the parent or the consolidated subsidi- 
aries, in amounts which together exceed 5 percent of the 
total consolidated assets at the date of the most recent 
annual financial statements being filed. \ndebtedness in- 
curred in the ordinary course of business which is not 
overdue and which matures within one year from the date 
of its creation, whether evidenced by securities or not, 
and indebtedness of subsidiaries which is secured by the 
registrant by guarantee, pledge, assignment or otherwise 
are to be excluded for the purpose of this determination. 


(b) The registrant's total assets, exclusive of invest- 
ments in and advances to the consolidated subsidiaries, as 
would be shown by the most recent annual bai/ance sheet 
if it were filed constitute 75 percent or more of the total 
assets shown by the most recent annual consolidated fi- 
nancial statements being filed; and the registrant's total 
gross revenues, exclusive of interest and dividends re- 
ceived or equity in income from the consolidated subsidi- 
aries, for ihe most recent fiscal year for which its income 
statement would be filed constitute 75 percent or more 
of the total gross revenues shown by the most recent con- 
solidated annual income statement being filed. 


B. CONSOLIDATED STATEMENTS 
4. Consolidated Balance Sheets. 


(a) There shall be filed an audited consolidated balance 
sheet of the registrant and its subsidiaries as of the close 
of the latest fiscal year of the registrant, unless such fiscal 
year has ended within 90 days prior to the date of filing 
the registration statement, in which case this balance sheet 
may be as of the close of the preceding fiscal year. 


(b) If the latest fiscal year of the registrant has ended 
within 90 days prior to the date of filing the registration 
statement, and the balance sheet required by paragraph 
(a) is filed as of the end of the preceding fiscal year, 
there shall be filed as an amendment to the registration 
statement, within 90 days after the close of registrant's 
fiscal year, an audited consolidated balance sheet of the 
registrant and its subsidiaries as of the end of the latest 
fiscal year. 


5. Consolidated Income and Source and Application of 
Funds Statements. 


(a) There shall be filed audited consolidated income 
and source and application of funds statements of the 
registrant and its subsidiaries for each of the three fiscal 
years preceding the date of the consolidated balance sheet 
required by Instructions 4(a). 


(b) There shall be filed with each balance sheet filed 
pursuant to Instruction 4(b), audited consolidated income 
and source and application of funds statements of the 
registrant and its subsidiaries for the fiscal year immediate- 
ly preceding the date of the balance sheet. 


C. UNCONSOLIDATED SUBSIDIARIES AND 50 PER- 
CENT OR LESS OWNED PERSONS 
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6. Financial Statements of Subsidiaries not Consolidated 
and 50 Percent or Less Owned Persons. 


(a) Subject to Rule 4-03 of Regulation S-X regarding 
group statements and /nstructions 7 and 8 below, there 
shall be filed for each majority-owned subsidiary of the 
registrant not consolidated and each other person for 
which the investment is accounted for by the equity 
method by the registrant, the financial statements which 
would be required if each such subsidiary or other person 
were a registrant. 


(b) If the fiscal year of any unconsolidated subsidiary 
or other person ends within 90 days before the date of 
filing the registration statement, or after the date of fil- 
ing, the statements required by paragraph (a) may be 
filed as an amendment to the registration statement with- 
in 90 days after the end of the subsidiary’s or other per- 
son’s fiscal year. 


7. Summarized Financial Information. 


Notwithstanding Instruction 6, summarized information 
as to assets, liabilities and results of operations may be 
presented on an individual or group basis in notes to the 
financial statements for all 50 percent or less owned per- 
sons accounted for by the equity method, except such 
persons which are individually significant under the tests 
specified in Instruction 8. 


8. Omission of Statements Required by Instruction 6. 


Notwithstanding Instructions 6 and 7, there may be omit- 
ted from the registration statement all financial statements 
of any one or more unconsolidated subsidiaries or other 
persons, if in the aggregate (a) neither the registrant’s and 
its subsidiaries’ investments in and advances to, nor their 
proportionate share of the total assets (after intercom- 
pany eliminations) of, such subsidiaries and other persons 
do not exceed 10 percent of the total consolidated assets, 
exclusive of such investments and advances, at the date 
of the most recent annual financial statements being filed; 
(b) the total sales and revenues (after intercompany elim- 
inations) of such subsidiaries or other persons, reduced to 
the percentages of equity interests held by the registrant 
and its subsidiaries in such subsidiaries and other persons, 
do not exceed 10 percent of the consolidated sales and 
revenues for the most recent fiscal year for which income 
statements are being filed; and (c) the registrant’s and its 
other subsidiaries’ equity in the income before income 
taxes and extraordinary items of the subsidiaries and 
other persons does not exceed 10 percent of such income 
of the registrant and consolidated subsidiaries, exclusive 
of such equity in the subsidiaries and other persons, for 
the most recent fiscal year for which income statements 
are being filed, provided that, if such income of the reg- 
istrant and its consolidated subsidiaries for the last fiscal 
year is at least 10 percent lower than the average of such 
income for the last five fiscal years, such average income 
may be substituted in the determination. 


9. Affiliates Whose Securities Secure an Issue Being 
Registered. 


(a) For each affiliate of the registrant whose securities 
constitute or are to constitute a substantial portion of the 
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coliateral securing any class of securities being registered, 
there shall be filed the financia! statements that would be 
required if the affiliate were a registrant. However, state- 
ments need not be filed pursuant to this instruction for 
any person whose statements are otherwise filed with the 
registration statement on an individual, consolidated or 
combined basis. 


(b) (No change.) 
D. SPECIAL PROVISIONS 
10. Reorganization of Registrant. 


(a) If during the period for which its income statements 
are required the registrant has emerged from a reorganiza- 
tion in which substantial changes occurred in its asset, 
liability, capital stock, other stockl:olders’ equity or re- 
serve accounts, a brief explanation of such changes shall 
be set forth in a note or supporting schedule to the bal- 
ance sheets filed. 


(b) (No change.) 


11. Past Successions to Other Businesses and Significant 
Interests in Other Businesses. 


(a) If during the period for which its income state- 
ments are required, the registrant has by acquisition or by 
a pooling of interests succeeded to one or more businesses, 
the additions, eliminations and other changes effected in 
the succession shall be appropriately set forth in a note or 
supporting schedule to the balance sheets filed. In addi- 
tion, if an acquisition of a business had major significance 
in relation to the registrant, audited income statements 
for such business shal|l be filed for such period prior to 
the acquisition as may be necessary when added to the 
time, if any, for which income statements after the ac- 
quisition are filed to cover the equivalent of the period 
specified in Instructions 2 and 5 above. The test of major 
significance shall be based on the term “significant sub- 
sidiary”’ with adjusted percentage rates being utilized in 
relation to the period the businesses have been merged 
prior to the date of the registrant’s latest audited balance 
sheet as follows: (i) for less than one full year, no adjust- 
ment; (ii) more than one but less than two full years, 

25 percent; and (iii) more than two full years, 45 percent. 


(b) (Omitted) 


{ (c) ] (b) This instruction shall not apply with respect 
to the registrant’s succession to the business of any total- 
ly held subsidiary or to the succession of one or more 
businesses if such businesses, considered in the aggregate, 
would not meet the test.of a significant subsidiary. 


12. Future Successions to Other Businesses and Signif- 
icant Interests in Other Businesses. 


(a) /f, after the date of the latest balance sheet filed 
pursuant to Part A or B above, the registrant by acquisi- 
tion or by pooling of interests succeeded or is about to 
succeed to one or more businesses or acquired or is about 
to acquire an investment in a business the investment in 
which is required to be accounted for by the equity 
method, there shall be filed for such businesses financial 
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statements, combined if appropriate, which would be re- 
quired if they were registering securities under the Act. 

In addition, to reflect the succession to any businesses, 
there shall be filed in columnar form (i) a balance sheet 
of the registrant, (ii) the balance sheets of the constituent 
businesses, (iii) the changes to be effected in the succes- 
sion and (iv) the pro forma balance sheet of the registrant 
giving effect to the plan of succession. By a footnote or 
otherwise, a brief explanation of the changes shall be 
given. 


(bv) (No change.) 


(c) No financial statements need be filed, however, for 
any business acquired or to be acquired from a totally 
held subsidiary. In addition, the statements of any one or 
more businesses may be omitted if such businesses, con- 
sidered in the aggregate, would not meet the test of a sig- 
nificant subsidiary, provided that the statements of any 
business may "not be omitted where any of the securities 
being registered are to be offered in exchange for securi- 
ties representing such business. 


13. Statements of Banks and Life Insurance Companies. 
(No change.) 


14. Registrant Not in the Production Stage. 


Notwithstanding the foregoing instructions, if the regis- 
trant falls within the terms of paragraph (b) or (c) of 
Rule 5A-01 of Regulation S-X, the following statements, 
all of which shall be audited, shall be filed for the regis- 
trant and each of its significant subsidiaries, if any: 


(a), (b) and (c) (No change.) 
15. Filing of Other Statements in Certain Cases. 


The Commission may, upon the informal written request 
of the registrant and where consistent with the protection 
of investors, permit the omission of one or more of the 
statements herein required or the filing in substitution 
therefor of appropriate statements of comparable char- 
acter. The Commission may also by informal written 
notice require the filing of other statements in addition 
to, or in substitution for, the statements herein required 
in any case where such statements are necessary or appro- 
priate for an adequate presentation of the financial condi- 
tion of any person whose financial statements are re- 
quired, or whose statements are otherwise necessary for 
the protection of investors. 


E. HISTORICAL FINANCIAL INFORMATION 
16. Scope of Part E. 


The information required by Part E shall be furnished for 
the seven-year period preceding the period for which in- 
come statements are filed, as to the accounts of each per- 
son whose balance sheet is filed. The information is to be 
given as to all of the accounts specified whether they are 
presently carried on the books or not. Part E does not 
call for an audit but only for a survey or review of the 
accounts specified. It should not be detailed beyond a 
point material to an investor. Information may be omit- 
ted, however, as to any person for whom equivalent in- 


formation for the period has been filed with the Commis- 
sion pursuant to the Securities Act of 1933 or the Secu- 
rities Exchange Act of 1934. 


17. Revaluation of Property. (No change.) 
18. Capital Shares. 


(a) If there were any material restatements of capital 
shares which resulted in transfers from capital share liabil- 
ity to other stockholders’ equity or reserve, state the 
amount of each such restatement and all related entries. 
No statement need be made as to restatements resulting 
from the declaration of share dividends. 


(b) (No change.) 
19. Debt Discount and Expense Written Off. (No change.) 


20. Premiums and Discount and Expense on Securities 
Retired. (No change.) 


21. Other Changes in Other Stockholders’ Equity. 


If there were any material increases or decreases in other 
stockholders’ equity, other than those resulting from 
transactions specified above, the closing of the income 
account or the declaration or payment of dividends, state 
(1)-the year or years in which such increases or decreases 
were made; (2) the nature and amounts thereof; and (3) 
the accounts affected, including all material related en- 
tries. Instruction 17(c) above shall also apply here. 


22. Predecessors. (No change.) 
23. Omission of Certain Information. (No change.) 
INSTRUCTIONS AS TO EXHIBITS 


Introductory sentences and.Instructions 1 to 10. (No 
change.) 


11. Copies of the exhibits called for by Instructions 3 
and 4(d) of Item 2. 


Vili. Form 12. The INSTRUCTIONS AS TO EXHIBITS 
would be amended to read as follows. 


INSTRUCTIONS AS TO EXHIBITS 


Introductory sentences and Instructions 1 to 6. (No 
change.) 


7. |f the registrant files annual reports with the Federal 
Power Commission, furnish copies of the following reports 
and statements: 


(a) (No change.) 

(b) the registrant’s annual report to stockholders for 
each of its last three fiscal years (copies of such reports 
filed with manually signed copies of the registration state- 
ment shall contain manually signed reports of the audit- 
ing accountant or accountants); 


(c) (No change.) 


SEC DOCKET/133 





(d) for each other majority-owned subsidiary and 50 
percent or less owned person accounted for by the equity 
method of the registrant whose financial statements were 
not included, on either an individual or a consolidated 
basis, in the registrant’s annual report to stockholders, the 
financial statements required for such subsidiaries and 50 
percent or less owned persons by the form otherwise ap- 
propriate for registration of securities of the registrant in 
lieu of Form 12. 


Notwithstanding the foregoing, annual reports and finan- 
cial statements of subsidiaries and 50 percent or less 
owned persons may be omitted, if in the aggregate (i) 
neither the registrant’s and its subsidiaries’ investments in 
and advances to, nor their proportionate share of the 
total assets (after intercompany eliminations) of, such sub- 
sidiaries and other persons do not exceed 10 percent of 
the total consolidated assets, exclusive of such invest- 
ments and advances, at the date of the most recent an- 
nual financial statements being filed; (ii) the total sales 
and revenues (after intercompany eliminations) of such 
subsidiaries or other persons, reduced to the percentages 
of equity interests held by the registrant and its subsidi- 
aries in such subsidiaries and other persons, do not ex- 
ceed 10 percent of the consolidated sales and revenues for 
the most recent fiscal year for which income statements 
are being filed; and (iii) the registrant’s and its other sub- 
sidiaries’ equity in the income before income taxes and 
extraordinary items of the subsidiaries and other persons 
does not exceed 10 percent of such income of the regis- 
trant and consolidated subsidiaries, exclusive of such 
equity in the subsidiaries and other persons, for the most 
recent fiscal year for which income statements are being 
filed, provided that, if such income of the registrant and 
its consolidated subsidiaries for the last fiscal year is at 
least 10 percent lower than the average of such income 
for the last five fiscal years, such average income may be 
substituted in the determination. 


8. If the registrant files annual reports with the Inter- 
state Commerce Commission or the Federal Communica- 
tions Commission, furnish copies of the following reports 
and statements: 


(a), (b) and (c) (No change.) 


(d) for each majority-owned subsidiary and 50 percent 
or less owned person accounted for by the equity method 
of the registrant which does not file reports with the Fed- 
eral Communications Commission or the Interstate Com- 
merce Commission and whose financial statements are 
not included on either an individual or consolidated basis 
in the annual reports filed pursuant to clause (a), (b) or 
(c) above, the financial statements (which need not be 
audited) required for such subsidiaries and 50 percent or 
less owned persons by the form otherwise appropriate for 
registration of securities of the registrant in lieu of Form 
12. 


Notwithstanding the foregoing, annual reports and finan- 
cial statements of subsidiaries and 50 percent or less 
owned persons may be omitted pursuant to the criteria 
for omission specified in Instruction 7. 


9. (No change.) 
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1X. Form 8-K. |tem 2 and FINANCIAL STATEMENTS 
OF BUSINESSES ACQUIRED would be amended to read 
as follows. 


Item 2. Acquisition or Disposition of Assets. 


If the registrant or any of /ts subsidiaries has acquired or 
disposed of a significant amount of assets, otherwise than 
in the ordinary course of business, furnish the following 
information: 


(a) (No change.) 
(b) (No change.) 


Instructions. 1. No information need be given as to (i) 
any transaction between any person and any wholly 
owned subsidiary of such person: i.e., a subsidiary sub- 
stantially all of whose outstanding voting securities are 
owned by such person and/or its other wholly owned sub- 
sidiaries; (ii) any transaction between two or more wholly 
owned subsidiaries of any person; or (iii) the redemption 
or other acquisition of securities from the public, or the 
sale or other disposition of securities to the public, by the 
issuer of such securities. 


2. (No change.) 
3. (No change.) 


4. An acquisition or disposition shall be deemed to in- 
volve a significant amount of assets (i) if the net book 
value of such assets or the amount paid or received there- 
for upon such acquisition or disposition exceeded 70 per- 
cent of the total assets of the registrant and its consoli- 
dated subsidiaries, (ii) if it involved the succession to or 
disposition of a business which would meet the test of a 
significant subsidiary, or (iii) if it involved the acquisition 
of a significant interest in a business, which would meet 
the test of a significant subsidiary and would be required 
to be accounted for by the equity method. 


5. (No change.) 


6. (No change.) 
FINANCIAL STATEMENTS OF BUSINESSES 
ACQUIRED 


1. Businesses for Which Statements are Required. 


The financial statements specified below shall be filed for 
any business the succession to which or the acquisition of 
an interest in which is required to be described in answer 
to Item 2 above. 


2. Statements Required. 


(a) There shall be filed a balance sheet of the business 
as of a date reasonably close to the date of acquisition. 
This balance sheet need not be audited, but if it is not 
audited, there shall also be filed an audited balance sheet 
as of the close of the preceding fiscal year. 


(b) /ncome and source and application of funds state- 
ments of the business shall be filed for each of the last 
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three full fiscal years and for the period, if any, between 
the close of the latest of such fiscal years and the date of 
the latest balance sheet filed. These income and source 
and application of funds statements shall be audited up to 
the date of the audited balance sheet. 


(c) If the business was in insolvency proceedings im- 
mediately prior to its acquisition, the balance sheets re- 
quired above need not be audited. In such case, the jn- 
come and source and application of funds statements re- 
quired shall be audited to the close of the latest full fiscal 
year. 


(d) (No change.) 
3. Application of Regulation S-X. 


Regulation S-X governs the examination and the form 
and content of the statements required by the preceding 
instruction, including the basis of consolidation, and pre- 
scribes the statements of other stockholders’ equity to be 
filed. No supporting schedules need be filed. 


4. Filing of Other Statements in Certain Cases. (No 
change.) 


X. Form 10-K. item 2 and the INSTRUCTIONS AS TO 
FINANCIAL STATEMENTS would be amended to read 
as follows. 


Item 2. Summary of Operations. 


Furnish in comparative columnar form a summary of 
operations for the registrant and its subsidiaries consoli- 
dated, and for the registrant if separate financial state- 
ments of the registrant are required by the Instructions as 
to Financial Statements, for — 


(a) each of the last five fiscal years of the registrant (or 
for the life of the registrant and its predecessors, if less), 
and 


(b) any additional fiscal years necessary to keep the sum- 
mary from being misleading. 


Where necessary, include information or explanation of 
material significance to investors in appraising the results 
shown, or refer to such information or explanation set 
forth elsewhere in the report. [Omission] 


Instructions. 1. Subject to appropriate variations to 
conform to the nature of the business, the following items 
shall be included: net sales or operating or other reven- 
ues; cost of goods sold or operating or other expenses (or 
gross profit); interest expense; income tax expense; in- 
come or /oss before extraordinary items; extraordinary 
items; cumulative effects of changes in accounting 
changes; and net income or /oss. \|f either the income or 
retained earnings statements required by the instructions 
as to Financial Statements are included in their entirety 
in the summary of operations, the statements so included 
need not be included elsewhere in the report. 


2. If a period or periods reported on include operations 
of a business prior to the date of acquisition or for other 
causes differ from reports previously issued for any peri- 





od, the summary shall be reconciled as to sales or reven- 
ues and net income in the summary, or in a note thereto, 
with the amounts previously reported. 


3. The summary shall be prepared to show earnings 
applicable to common stock. Per share earnings and div- 
idends declared for each period of the summary shall a/so 
be shown and the basis of the computation stated, to- 
gether with the number of shares used in the computa- 
tion. The registrant shall file as an exhibit a statement 
setting forth in reasonable detail the computation of per 
share earnings, unless the computation is clearly set forth 
in answer to this item. 


4. (a), (b), (c) and (d) (No change.) 


5. Describe any change in accounting principles or 
practices followed by the registrant, or any change in the 
method of applying any such accounting principles or 
practices, which materially affected the financial state- 
ments being filed with the Commission for the fiscal year 
covered by the report or will materially affect the finan- 
cial statements of future fiscal years, and which had not 
been previously reported. State the date of the change 
and the reasons therefor. A letter from the registrant's in- 
dependent accountants, approving or otherwise comment- 
ing on the change, shall be filed as an exhibit. 


6. (No change.) 


* * 


INSTRUCTIONS AS TO FINANCIAL STATEMENTS 


These instructions specify the balance sheets, income 
statements and source and application of funds statements 
required to be filed as a part of the annual report. Regula- 
tion S-X governs the examination and the form and con- 
tent of such financial statements, including the basis of 
consolidation, and prescribes the statements of retained 
earnings and other stockholders’ equity and the schedules 
to be filed. Attention is directed to Rules 12b-23 and 
12b-36. 


If either the income or retained earnings statements re- 
quired are included in their entirety in the summary of 
operations required by Item 2, the statements so included 
need not be otherwise included in the annual report. 


1. Statements of the Registrant. 


(a) There shall be filed for the registrant, in compara- 
tive columnar form, audited balance sheets as of the close 
of the last two fiscal years and audited income and 
source and application of funds statements for such fiscal 
years. 


(b) Notwithstanding paragraph (a), the individual finan- 
cial statements of the registrant may be omitted if (1) 
consolidated statements of the registrant and one or more 
of its subsidiaries are filed, (2) the conditions specified in 
either of the following paragraphs are met, and (3) the 
basis for such omission is stated in a note to the financial 
statements. 


(i) The registrant is primarily an operating company 
and subsidiaries included in the consolidated financial 
statements being filed, in the aggregate, do not have 
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minority equity interests and/or indebtedness to any per- 
son other than the parent or the consolidated subsidiaries, 
in amounts which together exceed 5 percent of the total 
consolidated assets at the date of the most recent annual 
financial statements being filed. Indebtedness incurred in 
the ordinary course of business which is not overdue and 
which matures within one year from the date of its crea- 


tion, whether evidenced by securities or not, and indebted- 


ness of subsidiaries which is secured by the registrant by 
guarantee, pledge, assignment or otherwise are to be ex- 
cluded for the purpose of this determination. 


(ii) The registrant's total assets, exclusive of invest- 
ments in and advances to the consolidated subsidiaries, as 
would be shown by the most recent annual balance sheet 
if it were filed constitute 75 percent or more of the total 
assets shown by the most recent annual consolidated fi- 
nancial statements being filed; and the registrant's total 
gross revenues, exclusive of interest and dividends re- 
ceived or equity in income from the consolidated sub- 
sidiaries, for the most recent fiscal year for which its in- 
come statement would be filed constitute 75 percent or 
more of the total gross revenues shown by the most re- 
cent consolidated annual income statements being filed. 


2. Consolidated Statements. 


There shall be filed for the registrant and its subsidiaries, 
in comparative columnar form, audited consolidated bal- 
ance sheets as of the close of the last two fiscal years of 
the registrant and audited consolidated income and 
source and application of funds statements for such fiscal 
years. 


3. Statements of Subsidiaries not Consolidated and 50 
Percent or Less Owned Persons. 


(2) Subject to Rule 4-03 of Regulation S-X regarding 
grou ) statements and /nstructions 4 and 5 below, there 
shal! be filed for each majority-owned subsidiary of the 
registrant not consolidated and each other person for 
which the investment is accounted for by the equity 
method by the registrant, the financial statements which 
would be required if each such subsidiary or other person 
were a registrant. 


(b) If the fiscal year of any unconsolidated subsidiary 
or other person ends within 90 days before the date of 
filing the annual report, or after the date of filing, the 
statements required by paragraph (a) may be filed as an 
amendment to the report within 90 days after the end of 
the subsidiary’s or other person’s fiscal year. 


4. Summarized Financial Information. 


Notwithstanding Instruction 3, summarized information as 
to assets, liabilities and results of operations may be pre- 
sented on an individual or group basis in notes to the fi- 
nancial statements for 50 percent or less owned persons 
accounted for by the equity method, except such persons 
which are individually significant under the tests specified 
in Instruction 5. 


5. Omission of Statements Required by Instruction 3. 


Notwithstanding Instructions 3 and 4, there may be omit- 
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ted from the annual report all financial statements of any 
one or more unconsolidated subsidiaries or other persons, 
if in the aggregate (a) neither the registrant’s and its sub- 
sidiaries’ investments in and advances to, nor their propor- 
tionate share of the total assets (after intercompany elim- 
inations) of, such subsidiaries and other persons do not ex 
ceed 10 percent of the total consolidated assets, exc/usive 
of such investments and advances, at the date of the most 
recent annual financial statements being filed; (b) the 
total sales and revenues (after intercompany eliminations) 
of such subsidiaries or other persons, reduced to the per- 
centages of equity interests held by the registrant and its 
subsidiaries in such subsidiaries and other persons, do not 
exceed 10 percent of the consolidated sales and revenues 
for the most recent fiscal year for which income state- 
ments are being filed; and (c) the registrant’s and its other 
subsidiaries’ equity in the income before income taxes and 
extraordinary items of the subsidiaries and other persons 
does not exceed 10 percent of such income of the regis- 
trant and consolidated subsidiaries, exclusive of such 
equity in the subsidiaries and other persons, for the most 
recent fiscal year for which income statements are being 
filed, provided that, if such income of the registrant and 
its consolidated subsidiaries for the last fiscal year is at 
least 10 percent lower than the average of such income for 
the last five fiscal years, such average income may be sub- 
stituted in the determination. 


6. Affiliates whose Securities are Pledged as Collateral. 
(No change.) 


7. Statements of Banks and Insurance Companies. (No 
change.) 


8. Registrants Not in the Production Stage. 


(a) Notwithstanding the foregoing instructions, if the 
registrant falls within the terms of paragraph (b) or (c) of 
Rule 5A-01 of Regulation S-X, the following statements, 
all of which shall be audited except as provided in (b) 
below, shall be filed for the registrant and each of its 
significant subsidiaries, if any: 


(i) The statements specified in Rules 5A-02, 5A-03, 
5A-04, 5A-05 and 5A-07 shall be filed in comparative 
columnar form, as of the close of the last two fiscal 
years; and 


(ii) The statements of cash receipts and disbursements 
specified in Rule 5A-06 shall be filed, in comparative col- 
umnar form, for such fiscal years. 


(b) The financial statements prescribed in (a) above 
need not be audited if all of the following conditions are 
met by the registrant and each of its significant subsidi- 
aries, if any: 


(i), (ii), (iii) and (iv) (No change.) 


(v) No exchange upon which the shares are listed, or 
governmental authority having jurisdiction, requires the 
furnishing to it, or the publication of, audited financial 
statements. 


9. Filing of Other Statements in 
Certain Cases. 
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The Commission may, upon the informal written request 
of the registrant and where consistent with the protection 
of investors, permit the omission of one or more of the 
statements herein required or the filing in substitution 
therefor of appropriate statements of comparable char- 
acter. The Commission may also by informal written 
notice require the filing of other statements in addition 
to, or in substitution for, the statements herein required 
in any case where such statements are necessary or appro- 
priate for an adequate presentation of the financial condi- 
tion of any person whose financial statements are re- 
quired, or whose statements are otherwise necessary for 
the protection of investors. 


Xl. Form 11-K. The INSTRUCTIONS AS TO FINAN- 
CIAL STATEMENTS would be amended to read as fol- 
lows. 


INSTRUCTIONS AS TO FINANCIAL STATEMENTS 


Furnish an audited statement of financial condition of 
the plan as of the end of the /ast fiscal year of the plan 
and an audited statement of income and changes in plan 
equity of the plan for the fiscal year. These statements 
shall be prepared and audited in accordance with the 
applicable provisions of Regulation S-X and shall be ac 
companied by the schedules specified in Rule 6-34 of 
that regulation. 


XIl. Form 12-K. The INSTRUCTIONS AS TO EX- 
HIBITS would be amended to read as follows. 


INSTRUCTIONS AS TO EXHIBITS 


Introductory sentences and Instructions 1 to 3. (No 
change.) 


4. |f the registrant files annual reports with the Fed- 
eral Power Commission, the following reports and state- 
ments shall be filed: 


(a) (No change.) 


(b) The registrant's annual report to stockholders for 
its last fiscal year (copies of such report filed with man- 
ually signed copies of the report on this form shall con- 
tain manually signed reports of the auditing accountant 
or accountants); 


(c) (No change.) 


(d) For each other majority-owned subsidiary and 50 
percent or less owned person accounted for by the equity 
method of the registrant whose financial statements were 
not included, on either an individual or a consolidated 
basis, in the registrant’s annual report to stockholders, the 
financial statements required for such subsidiaries and 50 
percent or less owned persons by the form otherwise ap 
propriate for an annual report by the registrant to the 
Securities and Exchange Commission in lieu of Form 
12-K. 


Notwithstanding the foregoing, annual reports and finan- 
cial statements of subsidiaries and 50 percent or less 
owned persons may be omitted, /f in the aggregate (i) 
neither the registrant’s and its subsidiaries’ investments in 





and advances to, nor their proportionate share of the total 
assets (after intercompany eliminations) of, such subsidi- 
aries and other persons do not exceed 10 percent of the 
total consolidated assets, exclusive of such investments 
and advances, at the date.of the most recent annual finan- 
cial statements being filed; (ii) the total sales and revenues 
(after intercompany eliminations) of such subsidiaries or 
other persons, reduced to the percentages of equity in- 
terests held by the registrant and its subsidiaries in such 
subsidiaries and other persons, do not exceed 10 percent 
of the consolidated sales and revenues for the most re- 
cent fiscal year for which income statements are being 
filed; and (iii) the registrant’s and its other subsidiaries’ 
equity in the income before income taxes and extraordin- 
ary items of the subsidiaries and other persons does not 
exceed 10 percent of such income of the registrant and 
consolidated subsidiaries, exclusive of such equity in the 
subsidiaries and other persons, for the most recent fiscal 
year for which income statements are being filed, provided 
that, if such income of the registrant and its consolidated 
subsidiaries for the last fiscal year is at least 10 percent 
lower than the average of such income for the last five 
fiscal years, such average income may be substituted in 
the determination. 


5. If the registrant files annual reports with the Inter- 
state Commerce Commission or the Federal Communica- 
tions Commission, the following reports and statements 
shall be filed: 


(a), (b) and (c) (No change.) 


(d) For each majority-owned subsidiary and 50 percent 
or less owned person accounted for by the equity method 
of the registrant which does not file reports with the Fed- 
eral Communications Commission or the Interstate Com- 
merce Commission and whose financial statements are not 
included on either an individual or consolidated basis in 
the annual reports filed pursuant to clause (a), (b) or (c) 
above, the financial statements (which need not be 
audited) required for such subsidiaries and 50 percent or 
less owned persons by the form otherwise appropriate for 
an annual report by the registrant to the Securities and 
Exchange Commission in lieu of Form 12-K. 


Notwithstanding the foregoing, annual reports and finan- 
cial statements of subsidiaries and 50 percent or less 
owned persons may be omitted pursuant to the criteria 
for omission specified in Instruction 4. 


6. (No change.) 


7. A statement shall be filed describing any change in 
accounting principles or practices followed by the regis- 
trant, or any change in the method of applying any such 
accounting principles or practices which materially af- 
fected the financial statements being filed with the Com- 
mission pursuant to Instruction 4 or 5 for the fiscal year 
covered by the report or will materially affect the finan- 
cial statements of future fiscal years, and which had not 
been previously reported. State the date of the change 
and the reasons therefor. A letter from the registrant’s in- 
dependent accountants, approving or otherwise comment- 
ing on the change, shall be filed as a part of the exhibit. 


XI11. Form U5S. The INSTRUCTIONS AS TO FINAN- 
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CIAL STATEMENTS would be amended to read as fol- 
lows. 


INSTRUCTIONS AS TO FINANCIAL STATEMENTS 
1. Consolidating Statements. 


(a) There shall be filed for each registered holding com- 
pany in the system a consolidating balance sheet as of the 
end of the calendar year and consolidating statements of 
income, source and applications of funds, and retained 
earnings and other stockholders’ equity for the calendar 
year. These consolidating statements shall set forth the in- 
dividual statements of the parent company and each sub- 
sidiary included in the consolidation as well as the elim- 
ination adjustments and the consolidated statements. 
Where any holding company system includes more than 
one registered holding company, separate consolidating 
statements shall be filed for each subsidiary registered 
holding company and its subsidiaries; and, if such subsidi- 
ary holding company is included in consolidation with its 
parent, the consolidated statements of such subsidiary 
holding company shall be shown in the consolidating 
statements of the top registered holding company. 


(b) Consolidating statements shall be prepared in ac- 
cordance with the requirements of Regulation S-X which 
governs the examination and the form and content and 
the basis of consolidation of the financial statements, and 
prescribes the statements of retained earnings and other 
stockholders’ equity and the schedules to be filed. The 
individual corporate and consolidated statements, included 
in the consolidating statements, of the top registered 
holding company and of each other system company fil- 
ing this report pursuant to Section 13 or 15(d) of the 
Securities Exchange Act of 1934 shall be audited in ac- 
cordance with Regulation S-X. Separate notes supporting 
individual statements of a system company may be omit- 
ted if the required information is separately set forth in 
the notes supporting the consolidated statements of its 
parents. Such notes may also be omitted, except in the 
case of a system company filing this report pursuant to 
Section 13 or 15(d) of the Securities Exchange Act of 
1934, if all companies for which notes are omitted pur- 
suant to this sentence, considered in the aggregate as a 
single company, would not constitute a significant subsidi- 
ary (as defined in Regulation S-X) of the top registered 
holding company. If any financial statement required to 
be audited or supported by notes herein has been filed 
with the Commission in audited form pursuant to any act 
administered by it, the requirements of this form as to 
such audit or as to such supporting notes may be satisfied 
by incorporating such statement by reference, provided 
the written consent of the independent accountant to 
such incorporation is filed as a part of this report. 


(c) For the purposes of this form, however, only the 
following schedules specified in Rule 5-04 of Regulation 
S-X need be filed, to the extent required by that regula- 
tion: 


(i) In support of the corporate and consolidated finan- 
cial statements (included in such consolidating statements) 
of the top registered holding company, all required sched- 
ules except Schedules II, Ill, IV, X, XVII and XV///; 
and 
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(ii) In support of the financial statements (included in 
such consolidating statements) of each subsidiary com- 
pany, which files this report pursuant to Section 13 or 
15(d) of the Securities Exchange Act of 1934, all re- 
quired schedules, except Schedules II, Ill, IV, X, XVII 
and XV///; provided that any schedule of a subsidiary 
company may be omitted if the information required is 
set forth separately in the consolidated schedules of its 
parent or elsewhere in the financial statements or in the 
answers to any of the items of the form. 


The schedules sha// be examined by the independent ac- 
countant. Any required schedule may be incorporated by 
reference to any prior filing under any act administered 
by the Commission; provided that at least one copy of 
such prior filing has been filed with, or is simultaneously 
filed with, each securities exchange on which any security 
of the particular system company is listed and registered; 
and provided further that the written consent of the 
accountant to such incorporation is filed as part of this 
report. \f the information required in any schedule of any 
system company is contained in any schedule or sched- 
ules of such company’s report to the Federal Power Com- 
mission, duplicates of such schedules with appropriate 
references may be used to satisfy the requirements of this 
form. 


(d) (No change.) 


(e) The elimination adjustments supporting each con- 
solidating statement shall be in detail (not net) showing 
the adjustments pertaining to each company included in 
the consolidation and shall be accompanied by an explana- 
tion in sufficient detail to reveal clearly the nature of each 
such adjustment. 


2. Other Statements. 


Comparable corporate statements shall be filed for any 
subsidiary company in the holding company system not 
included in the consolidating statements required above. 
Such corporate statements need not be prepared and 
audited in accordance with the requirements of Regula- 
tion S-X except where the company is a significant sub- 
sidiary and a majority-owned subsidiary as defined in 
Regulation S-X. 





SECURITIES ACT OF 1933 
Rel. No. 5406/July 12, 1973 


PERMANENT SUSPENSION OF THE REGULATION A 
EXEMPTION OF AMERICAN EDUCATIONAL SPE- 
CIALISTS, INC.: TRONICS CORPORATION: U.S. 
ENVIRONMENTAL SYSTEMS, INC.: ERIE-NIAGARA, 
LTD.: MED-PEDS, INC. 


The Securities and Exchange Commission order of April 
19, 1973, temporarily suspending the Regulation A ex- 
emption from registration under the Securities Act of 
1933 with respect to a public offering of securities by 
each Issuer, American Educational Specialists, Inc.; Tron- 
ics Corporation; U.S. Environmental Systems, Inc.; Erie- 
Niagara, Ltd.; and Med-Peds, Inc., all located in Dallas, 
Texas, has become permanent. Glendale Securities Corpo- 
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ration of Ridgewood, New York, was named as under- 
writer for each filing. 


Pursuant to separate notifications filed on January 29, 
1973, each Issuer proposed to offer 50,000 shares of 1- 
cent par value common stock at an offering price of 
$1.00 per share for an aggregate offering price to the 
public under each notification of $50,000. 


According to the order, the Commission had reason to be- 
lieve that: (a) the notification and offering circulars were 
incomplete, inaccurate, and contained untrue statements 
of material facts and omitted to state material facts neces- 
sary to make the statements made in light of the circum- 
stances under which they were made not misleading, par- 
ticularly with respect to, among other things, the failure 
to disclose the identity and background of all promoters 
and affiliates; the affiliation of each of the companies to 
one another in that they are all under the common con- 
trol of undisclosed affiliates; (b) the terms and conditions 
of Regulation A had not been complied with in that the 
offering circulars failed to include statement of Cash Re- 
ceipts and Disbursements; and (c) the offering, if made, 
would have been in violation of Section 17 of the Securi- 
ties Act of 1933. 
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SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10272/July 9, 1973 


See Securities Act Release No. 5405/July 9, 1973. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10273/July 10, 1973 


The SEC has issued an order for administrative proceed- 
ings under the Securities Exchange Act of 1934 against 
Hale Securities Corp., William Hyman, Joseph Elkind, 
Richard Greenberg, Edward Curtin, Louis Mancuso, 
Laurens Tartasky, Alan Gompers, Associated Investors, 
Jay Polansky, and Jeffrey Schnipper. The proceedings are 
based on allegations that from on or about November 1, 
1972 to the present the respondents violated the anti- 
fraud provisions of the Exchange Act in that, among other 
things, it maintained, dominated, controlled and manipu- 
lated the market in the common stock of Proof Lock In- 
ternational, Inc., induced customers to purchase securities 
at prices which were excessive and unreasonable and failed 
to disclose material facts to investors relating to the afore- 
mentioned manipulation, business condition of Proof Lock 
and the speculative nature of these securities. Also, the ord- 
er alleges that Hale Securities and other respondents sold 
Proof Lock securities short to its customers while recom- 
mending the purchase of such stock and then covered at 
lower prices. The order further alleges that Hale and Associ- 
ated Investors violated the Exchange Act effecting transac- 
tions in Proof Lock stock while that security was suspended 
from trading by the Commission. The order alleges also that 
Hale Securities and other respondents violated the record- 
keeping, extension of credit, and supervision provisions 








under the Exchange Act. Information leading to these pro- 
ceedings were developed by the Joint SEC-NASD Task 
Force investigating abuses in the over-the-counter market. 


A hearing will be scheduled by further order to take evi- 
dence on the staff allegations and to afford the respondents 
an opportunity to offer any defenses thereto for the purpose 
of determining whether the allegations are true and if so, 
whether any action of a remedial nature should be ordered 
by the Commission. 


In a related action the Commission terminated the trading 
suspension for the Securities of Proof Lock effective mid- 
night July 12, 1973. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10274/July 11, 1973 


NOTICE OF EXTENSION OF DEADLINE FOR RE- 
SPONSE TO AND PUBLIC COMMENTS ON COMMIS- 
SION LETTER TO SPONSORS OF CONSOLIDATED 
TAPE PLAN FILED PURSUANT TO RULE 17a-15 
UNDER THE SECURITIES EXCHANGE ACT OF 1934 
(File No. S7-433) 


The Securities and Exchange Commission has extended 
from July 10, 1973 until August 10, 1973 the deadline 
by which sponsors may respond to and interested parties 
may comment on the Commission’s letter of comments, 
dated June 13, 1973, to the sponsors of the consolidated 
tape plan filed pursuant to Rule 17a-15 under the Securi- 
ties Exchange Act of 1934. 1 Rule 17a-15 provides for 
the reporting of prices and volume of completed transac- 
tions in listed securities. 


The Commission has received several requests for such an 
extension and has determined to extend the deadline in 
view of the complexity and importance of some of the 
relevant issues and its desire to afford sufficient time for 
all interested persons to respond thereto or comment 
thereon. 


By the Commission. 
Ronald F. Hunt 


Secretary 


1The text of the Commission’s letter was contained in 
Securities Exchange Act Release No. 10218 (June 13, 
1973). 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10275/July 11, 1973 


EXTENSION OF COMMENT PERIOD ON PROPOSAL 
TO ADOPT RULE 17a-1, A RECORD-KEEPING RULE 
UNDER SECTION 17(a) OF THE SECURITIES EX- 
CHANGE ACT OF 1934, AND PROPOSED AMEND- 
MENT TO RULE 17a-6 REGARDING THE DESTRUC- 
TION OF RECORDS REQUIRED TO BE KEPT. (S7-482) 


Notice is hereby given that the Securities and Exchange 
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Commission has granted an additional period in which to 
comment upon a proposal to adopt a recordkeeping rule 
under Section 17(a) of the Securities Exchange Act of 
1934 (‘the Act’’) and to amend Rule 17a-6 with regard 
to destruction of records. This proposal was announced in 
Securities Exchange Act Release No. 10140. 


All interested persons are invited to submit their views 
and comments on the proposed rule. Written statements 
of views and comments should be addressed to Ronald 

F. Hunt, Secretary, Securities and Exchange Commission, 
500 North Capitol Street, N.W., Washington, D.C. 20549, 
on or before August 10, 1973. Reference should be made 
to file number S7-482. All such communications will be 
available for public inspection. 


By the Commission. 


Ronald F. Hunt 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10276/July 11, 1973 


Admin. Proc. File No. 3-2011 
In the Matter of 


P. R. PETERSON CO. 

700 Minnesota Federal Building 
Minneapolis, Minnesota 
(8-9392) 


PETER R. PETERSON 
ORDER MODIFYING REMEDIAL SANCTION 


Peter R. Peterson and his prospective employer, John 
Stephens & Co., Inc., a registered broker-dealer, move for 
the modification of an order issued by the Commission 
on September 29, 1969 (Securities Exchange Act Release 
No. 8707). Pursuant to an offer of settlement, that order 
barred Peterson and P. R. Peterson Co., a registered brok- 
er-dealer of which Peterson is president and sole share- 
holder, from participating in the distribution of any secu- 
rities by an issuer or control person of an issuer for a 
period of five years. 


Movants state that Peterson Co. has terminated its busi- 
ness and that Peterson now wishes to become a registered 
representative of Stephens. They seek a modification of 
the above restriction so that Peterson will not be ham- 
pered in his ability to serve his customers in connection 
with Stephens’ participation in underwritings or in such 
other original financing transactions as private place- 
ments. 


Movants assert, among other things, that the modification 
sought is consistent with the intent of the original order 
which was directed at the activities of Peterson Co. and 
did not contemplate Peterson's leaving that firm, that 
Peterson Co. and Peterson have complied with that order 
since its entry more than 3-1/2 years ago, and that Peterson 
will be subject to Stephens’ supervision. 
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Under the circumstances, including the favorable recom- 
mendation of its staff, the Commission determined to 
grant the requested modification. 


Accordingly, 1T 1S ORDERED that Paragraph (3) of the 
Commission’s Order of September 29, 1969 be amended 
to read as follows: 


(3) P. R. Peterson Co. and Peter R. Peterson be, and 
they hereby are, prohibited for a period of five years 
from participating in the distribution of any securities by 
an issuer or control person of an issuer, except that such 
restriction shall not apply to the supervised activities of 
Peter R. Peterson when he is employed as the registered 
representative of another broker-dealer. 


For the Commission, by the Office of Opinions and Re- 
view, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10277/July 12, 1973 


The Securities and Exchange Commission has ordered 
public administrative proceedings under the Securities Ex 
change Act of 1934 (Exchange Act) against Command 
Financial Corporation (Registrant) of Washington, D.C. 
Also named as respondents are Samuel A. Alexander, Jr., 
William C. Redfern and George R. Walker, former or cur- 
rent officers and directors of Registrant. 


The proceedings are based upon allegations of the Com- 
mission’s staff that from on or about December 1, 1970, 
to on or about December 31, 1971, all respondents wil- 
fully violated and aided and abetted violations of the anti- 
fraud provisions of the federal securities laws in the offer 
and sale of the common stock of Blasius Industries, Inc. 
The staff also alleges that from on or about December 1, 
1970, to on or about December 31, 1971, Registrant wil- 
fully violated and Alexander, Redfern and Walker wilfully 
aided and abetted violations of the net capital provisions 
of the Exchange Act. In addition, it is alleged that from 
on or about December 1, 1970, to on or about January 
12, 1972, Registrant wilfully violated and Alexander, 
Redfern and Walker wilfully aided and abetted violations 
of the books and records provisions of the Exchange Act. 


A hearing will be scheduled by further order to take evi- 
dence on the staff allegations and to afford the respond- 
ents an opportunity to offer any defenses thereto for the 
purpose of determining whether the allegations are true 
and, if so, whether any action of a remedial nature should 
be ordered by the Commission. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10278/July 11, 1973 


The Securities and Exchange Commission announced pur- 
suant to Section 15(c)(5) of the Securities Exchange Act 
of 1934 (‘‘Exchange Act’’) the temporary suspension of 
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over-the-counter trading for a ten-day period commencing 
at 3:15 P.M. (EDT) on July 11, 1973 and terminating at 
midnight (EDT) on July 20, 1973 of the securities of In- 
ternational Systems Associates, Ltd., located in New 
York, New York. 


The Commission initiated the subject suspension because 
the subject issuer failed to comply with the reporting pro- 
visions of the Exchange Act resulting in the lack of cur- 
rent and accurate information available to the public. 


The Commission cautions broker-dealers, shareholders, and 
prospective purchasers that they should carefully consider 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that pursuant to Rule 15c2-11 under the Exchange 
Act, no quotation may be entered unless and until they 
have strictly complied with all of the provisions of said 
rule. If any broker or dealer has any questions as to 
whether or not he has complied with said rule, he should 
not enter any quotation but immediately contact the staff 
of the Division of Enforcement in Washington, D.C. If any 
broker or dealer is uncertain as to what is required by 
Rule 15c2-11, he should refrain from entering quotations 
relating to the securities in question until such time as he 
has familiarized himself with said rule and is certain that 
all of its provisions have been met. If any broker or dealer 
enters any quotation which is in violation of said rule, 

the Commission will consider the need for prompt en- 
forcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10279/July 12, 1973 


The Securities and Exchange Commission has issued a 
notice giving interested persons until July 27 to request 
a hearing upon applications of the following exchanges 
for unlisted trading privileges in the common stocks of 
the listed companies: 


Boston Stock Exchange 
Clorox Company 


PBW Stock Exchange, Inc. 
Allen Group, Inc. 
Clorox Company (California) 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10280/July 12, 1973 


The Securities and Exchange Commission has issued 
orders granting applications of the (a) American Stock 
Exchange, Inc. to strike from listing and registration the 
common stock of Goodway, Inc., effective at the opening 
of business on July 13, 1973, and (b) the New York 
Stock Exchange, Inc. to strike from listing and registra- 
tion the common stock and 6-1/2% convertible subordi- 
nated debentures, due 1994, of Rheingold Corporation 
effective at the opening of business on July 9, 1973. 





Goodway is being delisted from the AMEX because, 
among other reasons, it had a net tangible asset deficit of 
$3,000,334 at September 30, 1972 and had net losses in 
three of its four most recent fiscal years ending February 
29, 1972, as follows: 1972; $5,257,000; 1971, 
$1,756,000; and 1969, $209,000. For the nine months 
ended November 30, 1972 the net loss amounted to 
$406,088. In the case of Rheingold, only 562,973 shares 
of common stock are publicly held exclusive of 2,593,134 
shares acquired of record by Pepsi Co., Inc. and one of 
its subsidiaries. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10281/July 12, 1973 


The Securities and Exchange Commission announced pur- 
suant to Section 15(c)(5) of the Securities Exchange Act 
of 1934 (‘Exchange Act’’) the temporary suspension of 
over-the-counter trading for a ten-day period commencing 
at 11:15 a.m. (EDT) on July 12, 1973 and terminating at 
midnight (EDT) on July 21, 1973 of the securities of 
Atreo Manufacturing Co., Inc., located in Brooklyn, New 
York; Data Pacific Corp., located in Portland, Oregon; 
Credit Systems, Inc., located in Colmar, Pennsylvania; 
Medichek, Inc., located in New York, New York; and 
Tycodyne Industries Corp., located in Buffalo, New York. 


The Commission initiated the subject suspensions because 
the subject issuers failed to comply with the reporting pro- 
visions of the Exchange Act resu!ting in the lack of cur- 
rent and accurate information available to the public. 


The Commission cautions broker-dealers, shareholders, and 
prospective purchasers that they should carefully consider 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that pursuant to Rule 15c2-11 under the Exchange 
Act, no quotation may be entered unless and until they 
have strictly complied with all of the provisions of said 
rule. If any broker or dealer has any questions as to 
whether or not he has complied with said rule, he should 
not enter any quotation but immediately contact the staff 
of the Division of Enforcement in Washington, D.C. If any 
broker or dealer is uncertain-as to what is required by 
Rule 15c2-11, he should refrain from entering quotations 
relating to the securities in question until such time as he 
has familiarized himself with said rule and is certain that 
all of its provisions have been met. If any broker or dealer 
enters any quotation which is in violation of said rule, 

the Commission will consider the need for prompt en- 
forcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10282/July 13, 1973 


Admin. Proc. File No. 3-3916 


In the Matter of 
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FRED O. PAULSELL, JR. 
3036 Cascadia Street South 
Seattle, Washington 


FINDINGS AND ORDER IMPOSING REMEDIAL 
SANCTIONS 


In these broker-dealer proceedings pursuant to the Secu- 
rities Exchange Act, Fred O. Paulsell, Jr., who at relevant 
times was associated with a registered broker-dealer as a 
salesman, submitted an offer of settlement in which, sole- 
ly for purposes of these proceedings and any other pro- 
ceedings pursuant to Sections 15(b) and 15A of the Ex- 
change Act and Section 203(e) of the Investment Ad- 
visers Act of 1940 and without admitting or denying the 
allegations of the order for proceedings, he consented to 
findings of certain misconduct and to the imposition of 
specified sanctions. 


After due consideration of the offer of settlement and 
upon the recommendation of its staff, the Commission 
determined to accept the offer. 


On the basis of the order for proceedings and the offer 
of settlement it is found that during the period from 
about June 1 to October 4, 1967 respondent willfully 
violated Section 10(b) of the Exchange Act and Rule 
10b-5 thereunder in connection with purchases of securi- 
ties of Unique Zipper Distributing Co. (‘Unique’). Re- 
spondent omitted to state, to sellers and prospective 
sellers of such securities, material facts concerning among 
other things, acquisitions of the securities during 1967 by 
Unique’s officers and directors and the prices which he 
and officers and directors of Unique had paid for such 
securities. In addition, respondent acquired such securities 
for a director of Unique without first having made rea- 
sonable and diligent inquiry as to the past and present 
financial condition and business operations of the com- 
pany. 


The offer of settlement provides that respondent may be 
suspended from associating with any broker-dealer for a 
period of 30 calendar days. In addition, respondent has 
undertaken and agreed that immediately following such 
suspension he will not, for an additional period of 60 
calendar days, receive any salary or bonus or otherwise 
participate or share in the profits (except as a sharehold- 
er) of any broker-dealer. 


In support of his offer of settlement respondent asserted 
that he has been employed in the securities industry for 
approximately ten years and that except for these pro- 
ceedings, has never before been a respondent in any ad- 
ministrative proceeding brought by the Commission or 
any other regulatory agency and that, with the exception 
of one lawsuit with regard to which settlement negotia- 
tions are currently in progress, he has settled all lawsuits 
and claims arising out of his transactions in Unique’s 
securities. 


Under all the circumstances it is appropriate in the public 


interest to impose the sanctions specified in the offer of 
settlement. 


Accordingly, 1T IS ORDERED, subject to the undertaking 
provided above, that Fred O. Paulsell, Jr. be, and he here- 
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by is, suspended for a period of 30 calendar days from 
association with any broker or dealer. The suspension will 
commence with the opening of business on July 16, 1973. 


For the Commission, by the Office of Opinions and Re- 
view, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10283/July 13, 1973 


The Securities and Exchange Commission has issued an 
order granting the application of the National Stock Ex- 
change to strike from listing and registration the common 
stock of Telectrol-Mek, Inc., effective at the opening of 
business on July 16, 1973. Telectro-Mek is being delisted 
because it has failed to file timely reports with the Ex- 
change. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10284/July 13, 1973 


Admin. Proc. File No. 3-4308 
In the Matter of 


DEVELOPMENT SECURITIES CORPORATION 
1228 - 8th Street 

West Des Moines, lowa 

(8-17483) 


JOHN C. WORMAN 


FINDINGS AND ORDER MAKING BROKER-DEALER 
REGISTRATION EFFECTIVE BUT COUPLED WITH 
SUSPENSION OF SAME 


In these broker-dealer proceedings under the Securities 
Exchange Act, Development Securities Corporation (‘‘ap- 
plicant’’), an applicant for broker-dealer registration, and 
John C. Worman, applicant's president, have submitted an 
offer of settlement. Solely for the purpose of these pro- 
ceedings and any other proceedings pursuant to Sections 
15(b), 15A and 19(a)(3) of the Exchange Act, Section 
10(b) of the Securities Investor Protection Act, Sections 
203(e) and (f) of the Investment Advisers Act and Sec- 
tion 9(b) of the Investment Company Act, and without 
admitting or denying the allegations of the order for pro- 
ceedings, respondents consent to findings of misconduct 
by Worman as alleged in the order for proceedings and to 
the imposition of certain sanctions on condition that ap- 
plicant’s broker-dealer registration is permitted to become 
effective. 


After consideration of the offer of settlement and upon 
the recommendation of its staff, the Commission deter- 
mined to accept the offer. On the basis of the order for 
proceedings and the offer of settlement, it is found that 
during the period from about July 1970 to February 
1971: 
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1. Worman willfully violated Sections 5(a) and 5(c) of the 
Securities Act in that he offered, sold and delivered secu- 
rities of Lake Havasu Estates and Real-Tex Enterprises, 
Inc. when no registration statement under that Act had 
been filed or was in effect as to those securities. 


2. Worman willfully aided and abetted a violation of Sec- 
tion 15(a) of the Exchange Act by helping a firm to act 
as a broker-dealer in securities without its having regis- 
tered with the Commission, as required. 


The offer of settlement provides that after applicant's 
broker-dealer registration is permitted to become effec- 
tive, that registration may be suspended for three months, 
and that Worman may be suspended from association with 
any broker-dealer or investment adviser for the same 
period. Respondents represent that they will thereafter 
file an affidavit attesting to their compliance with the 
sanctions. 


In view of the foregoing, it is in the public interest to 
impose the sanctions specified in the offer of settlement. 


Accordingly, |1T 1S ORDERED that the registration as a 
broker and dealer of Development Securities Corporation 
be, and it hereby is, permitted to become effective; that 
such registration be, and it hereby is, suspended for a 
period of three months; and that John C. Worman be, and 
he hereby is, suspended from being associated with any 
broker-dealer or investment adviser for the same period. 


For the Commission, by the Office of Opinions and Re- 
view, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 








HOLDING COMPANY ACT 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 18025/July 9, 1973 


See Securities Act Release No. 5405/July 9, 1973. 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 18026/July 9, 1973 


In the Matter of 


ARKANSAS POWER & LIGHT COMPANY 
Little Rock, Arkansas 
(70-5356) 


SUPPLEMENTAL ORDER CORRECTING ERROR IN 
ORDER AUTHORIZING CHARTER AMENDMENT 
AND SOLICITATION OF PROXIES IN CONNECTION 
THEREWITH 


By Order of July 2, 1973, the Commission permitted the 
declaration and amendment thereto of Arkansas Power & 


Light Company in the above-entitled proceeding to be- 
come effective (Holding Company Act Release No. 
18021). The phrase ‘‘of all of the outstanding shares of 
all stock for Arkansas,’ appearing in the third paragraph 
of that order, is hereby amended to read ‘‘of all of the 
outstanding shares of Arkansas’ common stock and 95.4% 
of all outstanding shares of all stock of Arkansas,”’. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 18027/July 10, 1973 


In the Matter of 


DELMARVA POWER & LIGHT COMPANY 
Wilmington, Delaware 
(70-5289) 


SUPPLEMENTAL ORDER AUTHORIZING EXTENTION 
OF TIME FOR SOLICITATION OF BONDHOLDERS’ 
CONSENTS 


Delmarva Power & Light Company (‘Delmarva’), a reg- 
istered holding company and a public utility company, 
has filed with this Commission a post-effective amend- 
ment to its declaration in this proceeding pursuant to 
Sections 6(a), 7, 12(e) and 20 of the Public Utility Hold- 
ing Company Act of 1935 (‘‘Act’’), and Rules 24, 62 and 
65 promulgated thereunder, regarding the following pro- 
posed transactions. 


Delmarva proposes to amend the provisions of its Mort- 
gage and Deed of Trust (‘“Mortgage’’), dated October 1, 
1943, to include as bondable property additions property 
for which Delmarva does not have all necessary permission 
from governmental authorities to operate, but which 
otherwise would constitute bondable property additions. 
An affirmative vote of the holders of not less than 75% 
in aggregate principal amount of First Mortgage and Col- 
lateral Trust Bonds outstanding under the Mortgage is re- 
quired for the adoption of the proposed amendments. 
Delmarva also proposes the solicitation of such consents 
by mail, by officers and employees of Delmarva, by The 
First Boston Corporation, and by Georgeson and Com- 
pany, acting on behalf of the Company. Upon receipt of 
the required number of consents, a supplemental inden- 
ture to the Mortgage would be executed setting forth the 
proposed amendments. 


By order dated January 29, 1973 (Holding Company Act 
Release No. 17866), the Commission authorized Delmarva 
to solicit consents of the holders of First Mortgage and 
Collateral Trust Bonds of al! series to a proposed supple- 
mental indenture to Delmarva’s Mortgage. The solicitation 
of consents of bondholders commenced on February 1, 
1973. As of June 30, 1973 consents of holders of approx- 
imately 58% of such bonds had been received. The 
original declaration and amendment thereto did not 
specify a limitation upon the period during which 


SEC DOCKET/143 











consents of bondholders would be solicited. 


Delmarva now requests, by way of a post-effective amend- 
ment, that the Commission permit the solicitation of such 
bondholder’s consents until December 31, 1973. No State 
commission and no Federal commission, other than this 
Commission, has jurisdiction over the proposed transac- 
tions. 


Upon the basis of the facts in the record, it is hereby 
found that the applicable standards of the Act and the 
rules promulgated thereunder are satisfied and that no 
adverse findings are necessary; and that it is appropriate 
in the public interest and in the interest of investors and 
consumers that said declaration, as amended by said post- 
effective amendment, be permitted to become effective: 


1T 1S ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said declaration, as 
now amended, be, and it hereby is, permitted to become 
effective forthwith, subject to the terms and conditions 
prescribed in Rule 24 promulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 18028/July 10, 1973 


In the Matter of 


AMERICAN ELECTRIC POWER COMPANY, INC. 
New York, New York 


OHIO POWER COMPANY 
Canton, Ohio 
(70-5294) 


ORDER AUTHORIZING (1) PROPOSED AMENDMENT 
OF SUBSIDIARY COMPANY’S ARTICLES OF INCOR- 
PORATION TO INCREASE SUBSIDIARY’S AUTHOR- 
IZED COMMON STOCK, AND (2) PROPOSED SPLIT 
OF SUBSIDIARY’S COMMON STOCK 


American Electric Power Company, Inc. (““AEP’’), a reg- 
istered holding company, and its electric utility subsidiary 
company, Ohio Power Company (‘‘Ohio’’), have filed an 
application-declaration and amendments thereto with this 
Commission under Sections 6, 7, 9(a), and 10 of the Pub- 
lic Utility Holding Company Act of 1935 (‘‘Act’’) relating 
to the following proposed transactions. 


Ohio proposes to amend its Articles of Incorporation to 
increase the number of authorized shares of its common 
stock from 10,000,000 to 20,000,000 shares. If this pro- 
posed increase is authorized, Ohio proposes to split the 
issued and outstanding shares of its common stock on a 
2-for-1 basis. Ohio presently has 7,326,236 shares of com- 
mon stock issued and outstanding, all of which is owned 
by AEP. Ohio also presently has 1,812,403 shares of 
cumulative preferred stock issued and outstanding, none 
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of which is owned by AEP. Both Ohio’s common stock 
and cumulative preferred stock are entitled to one vote 
per share for the election of directors and upon all other 
matters. The application-declaration states that there have 
been new issues of Ohio’s cumulative preferred stock in 
recent years, with no new issues of Ohio’s common stock, 
resulting in a decrease in AEP’s voting control of Ohio 
from 94.67% in 1970 to 80.17% at present. 


Applicants state that because AEP controls (and has con- 
trolled) at least 80% of Ohio’s voting securities, AEP and 
Ohio have qualified for filing consolidated federal income 
tax returns and that this has saved Ohio in excess of 
$1,000,000 annually in federal income taxes. If Ohio 
issues additional shares of its cumulative preferred stock 
without increasing the number of its shares of common 
stock issued and outstanding, applicants state that AEP’s 
voting control of Ohio will decrease to less than 80% and 
applicants will lose their qualification for filing consoli- 
dated federal tax returns. Applicants state that if the pro- 
posal is approved, AEP’s voting control of Ohio will in- 
crease from the present 80.17% to 88.99%, and this will 
enable Ohio to issue additional shares of cumulative pre- 
ferred stock without losing eligibility for filing consoli- 
dated federal tax returns. 


Ohio will present its plan to amend its Articles of Incor- 
poration at its annual meeting of shareholders scheduled 
to be held on July 9, 1973. Ohio is not soliciting proxies 
from the holders of cumulative preferred shares in con- 
nection with this meeting. Ohio, is, however, distributing 
an Information Statement to its shareholders. AEP has in- 
formed Ohio that AEP intends to vote all of its Ohio com- 
mon stock in favor of the proposed amendment to Ohio’s 
Articles of Incorporation, and applicants state that this 
vote will be sufficient to adopt the amendment. 


The Public Utilities Commission of Ohio has expressly 
authorized the proposed transactions. No other state com- 
mission and no federal commission, other than this Com- 
mission, has jurisdiction over the proposed transactions. 


Due notice of the filing of said application-declaration has 
been given in the manner prescribed in Rule 23 promul- 
gated under the Act (Holding Company Act Release No. 
18003), and no hearing has been requested of or ordered 
by the Commission. Upon the basis of the facts in the 
record, it is hereby found that the applicable standards of 
the Act and the rules thereunder are satisfied and that no 
adverse findings are necessary; and that it is appropriate in 
the public interest and in the interest of investors and 
consumers that said application-declaration as amended, 
be granted and permitted to become effective: 


IT 1S ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said application-declara- 
tion, as amended, be, and it hereby is, granted and per- 
mitted to become effective forthwith, subject to the terms 
and conditions prescribed in Rule 24 promulgated under 
the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 18029/July 10, 1973 


In the Matter of 


AMERICAN NATURAL GAS COMPANY 
30 Rockefeller Plaza, Suite 4545 
New York, New York 10020 


MICHIGAN WISCONSIN PIPE LINE COMPANY 
One Woodward Avenue 

Detroit, Michigan 48226 

(70-5363) 


NOTICE OF PROPOSED ISSUE AND SALE OF FIRST 
MORTGAGE BONDS BY SUBSIDIARY COMPANY AT 
COMPETITIVE BIDDING, SALE OF COMMON STOCK 
TO HOLDING COMPANY, AND ISSUE AND SALE OF 
SHORT-TERM NOTES TO BANKS BY HOLDING 
COMPANY 


NOTICE IS HEREBY GIVEN that American Natural Gas 
Company (‘‘American Natural’), a registered holding com- 
pany, and Michigan Wisconsin Pipe Line Company (‘‘Mich- 
igan Wisconsin’’), a wholly-owned subsidiary company of 
American Natural, have filed an application-declaration 
with this Commission pursuant to the Public Utility Hold- 
ing Company Act of 1935 (‘‘Act’’), designating Sections 
6, 7, 9, 10 and 12(f) of the Act and Rules 43 and 50 
thereunder as applicable to the proposed transactions. All 
interested persons are referred to the application-declara- 
tion, which is summarized below, for a complete state- 
ment of the proposed transactions. 


Michigan Wisconsin proposes to issue and sell, subject to 
the competitive bidding requirements of Rule 50 under 
the Act, $50,000,000 principal amount of its First Mort- 
gage Pipe Line Bonds (‘‘New Bonds”), % Series, due 
1993. The interest rate on the New Bonds (which shall be 
a multiple of 1/8th of 1%) and the price to be received by 
Michigan Wisconsin for the New Bonds (which price, ex- 
clusive of accrued interest, shall be not less than 98-1/2% 
of the principal amount and not more than 101-1/2% of 
the principal amount) are to be determined by competi- 
tive bidding. The New Bonds will be issued under a Mort- 
gage and Deed of Trust, dated as of September 1, 1948, 
as heretofore supplemented and as to be further supple- 
mented by a Twenty-sixth Supplemental Indenture, to be 
dated as of August 15, 1973, between Michigan Wisconsin 
and First National City Bank and Peter A. Armenia, as 
Trustees (““Indenture’’), wh'cth includes a prohibition until 
August 15, 1978 against reft.nding the New Bonds with 
the proceeds of funds borrow2d at a lower effective in- 
terest cost. A sinking fund will be commenced on August 
15, 1978 to retire the issue by maturity. The Indenture 
provides that sinking fund payments shall be accelerated 
under certain circumstances relating to annual reports 
which are required to be submitted to the Indenture 
Trustees regarding estimated dates of exhaustion of firm 
gas supply. 





Michigan Wisconsin also proposes to sell, and American 
Natural proposes to acquire, an additional 400,000 shares 
of Michigan Wisconsin’s common stock (‘Common 
Stock’’), par value $100 per share, for a cash considera- 
tion of $40,000,000. Accordingly, Michigan Wisconsin 


proposes to amend its Certificate of Incorporation to in- 
crease its authorized capital stock from 2,045,000 to 
2,445,000 shares. Prior to or concurrently with the sale 
of the Common Stock, Michigan Wisconsin will pay to 
American Natural a special cash dividend in the amount 
of $15,000,000, the effect of the two transactions being 
to convert $15,000,000 of Michigan Wisconsin's existing 
retained earnings into common stock. 


To provide the funds necessary for making the additional 
$25,000,000 investment in the Common Stock of Michi- 
gan Wisconsin, American Natural proposes to borrow 
from banks under lines of credit an aggregate of 
$22,000,000 on its promissory notes (‘Notes’) maturing 
July 1, 1974 and to utilize cash on hand. American 
Natural has obtained lines of credit from banks (herein 
collectively referred to as “‘Banks’’) providing for this 
borrowing. The Banks and their respective commitments 
are as follows: 


First National City Bank, 


New York, N.Y. $13,000,000 

Manufacturers Hanover Trust Company, 
New York, N.Y. 9,000,000 
Total $22,000,000 


The Notes will be unsecured and will be issued on or 
about August 22, 1973. There is no commitment fee, 
closing or other related charges payable to the Banks in 
connection with the borrowing. The Notes may be pre- 
paid at any time without penalty. The Notes will bear 
interest at the prime rate in effect at the lending bank on 
the date of borrowing and will be adjusted to the prime 
rate effective with any change in said rate. Interest shall 
be payable at the end of each 90-day period subsequent 
to the date of the first borrowing and at maturity. As a 
condition of these lines of credit, American Natural is 
required to maintain compensating balances with the 
Banks. The effective interest cost is thereby increased by 
approximately one and one-half percent above the stated 
prime rate. 


Michigan Wisconsin will apply the net proceeds from the 
proposed sale of the New Bonds and Common Stock to 
retire outstanding notes payable to banks under its 
$75,000,000 line of credit at the date of sale (See Hold- 
ing Company Act Release No. 17679), and to pay, in 
part, 1973 construction costs (estimated at $100,400,000), 
and advance payments for gas. 


It is stated that no State commission and no Federal com- 
mission, other than this Commission, has jurisdiction over 
the proposed transactions. An estimate of the fees and 
expenses expected to be incurred in connection with the 
proposed transactions will be filed by amendment. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than August 2, 1973, request in writing 
that a hearing be held on such matter, stating the nature 
of his interest, the reasons for such request, and the issues 
of fact or law raised by said application-declaration which 
he desires to controvert; or he may request that he be 
notified if the Commission should order a hearing thereon. 
Any such request should be addressed: Secretary, Securi- 
ties and Exchange Commission, Washington, D.C. 20549. 
A copy of such request should be served personally or by 
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mail (air mail if the person being served is located more 
than 500 miles from the point of mailing) upon the 
applicants-declarants at the above-stated addresses, and 
proof of service (by affidavit or, in case of an attorney- 
at-law, by certificate) should be filed with the request. At 
any time after said date, the application-declaration, as 
filed or as it may be amended, may be granted and per- 
mitted to become effective as provided in Rule 23 of the 
General Rules and Regulations promulgated under the 
Act, or the Commission may grant exemption from such 
rules as provided in Rules 20(a) and 100 thereof or take 
such other action as it may deem appropriate. Persons 
who request a hearing or advice as to whether a hearing 
is ordered will receive notice of further developments in 
this matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 18030/July 11, 1973 


In the Matter of 


WEST TEXAS UTILITIES COMPANY 
Abilene, Texas 
(70-5358) 


ORDER AUTHORIZING ISSUE AND SALE OF FIRST 
MORTGAGE BONDS AT COMPETITIVE BIDDING 


West Texas Utilities Company (‘West Texas’’), a public- 
utility subsidiary company of Central and South West 
Corporation, a registered holding company, has filed a 
declaration and amendments thereto with this Commission 
pursuant to Sections 6(a) and 7 of the Public Utility 
Holding Company Act of 1935 (‘‘Act’’) and Rule 50 pro- 
mulgated thereunder regarding the following proposed 
transaction. 


West Texas proposes to issue and sell, pursuant to the 
competitive bidding requirements of Rule 50, $23,000,000 
principal amount of First Mortgage Bonds, Series H, due 
July 1, 2003. The interest rate (which shall be a multiple 
of 1/8 of 1%) and the price, exclusive of accrued interest 
to be added to such price, to be paid to West Texas for 
the bonds (which shall be not less than 99% nor more 
than 102-3/4% of the principal amount of the bonds) will 
be determined by the competitive bidding. The bonds will 
be issued under and secured by the First Mortgage dated 
August 1, 1943, between West Texas and Harris Trust and 
Savings Bank, as Trustee, as heretofore amended and as 
to be further amended by a Seventh Supplemental In- 
denture to be dated July 1, 1973. Such Indenture in- 
cludes a prohibition until July 1, 1978, against refunding 
the issue with funds borrowed at a lower effective interest 
cost. 


The net proceeds from the sale of the bonds will be used 
by the company (i) to retire at maturity its Series A 
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Bonds, 3-1/8%, due August 1, 1973, in the principal 
amount of $15,840,000 and (ii) to finance a part of the 
costs of additions, extensions, betterments, and improve- 
ments made and to be made to its electric utility prop- 
erties, including the payment of approximately $6,250,000 
in short-term notes payable to banks incurred or expected 
to be incurred for interim construction financing. The 
proposed construction expenditures of the company for 
the last three quarters of 1973 and for the calendar year 
1974 are presently estimated at $10,793,000 and 
$3,580,000 respectively. 


No state or federal commission, other than this Commis- 
sion, has jurisdiction over the proposed transaction. 


Due notice of the filing of said declaration has been given 
in the manner prescribed in Rule 23 promulgated under 
the Act (Holding Company Act Release No. 17998), and 
no hearing has been requested of or ordered by the Com- 
mission. Upon the basis of the facts in the record, it is 
hereby found that the applicable standards of the Act and 
the rules thereunder are satisfied and that no adverse find- 
ings are necessary; and that it is appropriate in the public 
interest and in the interest of investors and consumers 
that said declaration, as amended, be permitted to be- 
come effective: 


IT 1S ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said declaration, as 
amended, be, and it hereby is, permitted to become ef- 
fective forthwith, subject to the terms and conditions pre- 
scribed in Rules 24 and 50 promulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 18031/July 12, 1973 


In the Matter of 
NEW ENGLAND ELECTRIC SYSTEM 


NEW ENGLAND POWER COMPANY 
20 Turnpike Road 

Westborough, Massachusetts 01581 
(70-5362) 


NOTICE OF PROPOSED ISSUE AND SALE OF 
$40,000,000 PRINCIPAL AMOUNT OF FIRST 
MORTGAGE BONDS AT COMPETITIVE BIDDING 


NOTICE IS HEREBY GIVEN that New England Power 
Company (NEPCO), an electric utility subsidiary company 
of New England Electric System, a registered holding 
company, has filed an application-deciaration and an 
amendment thereto with this Commission pursuant to the 
Public Utility Holding Company Act of 1935 (‘‘Act’’) 
designating Sections 6(b), 9(a), 10, and 12 of the Act and 
Rules 42(a) and 50 promulgated thereunder as applicable 
to the proposed transaction. All interested persons are re- 
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ferred to the application-declaration, as amended, which 
is summarized below, for a complete statement of the 
proposed transaction. 


NEPCO proposes to issue and sell, subject to the competi- 
tive bidding requirements of Rule 50, $40,000,000 prin- 
cipal amount of First Mortgage Bonds, Series S, %, 
due . The interest rate (which shall be a multiple 
of 1/8 of 1%) and the price, exclusive of accrued interest, 
to be paid to NEPCO (which shall not be less than the 
principal amount nor more than 102-3/4% thereof) will be 
determined by the competitive bidding. The Series S 
Bonds will bear interest from August 1, 1973. NEPCO 
will notify prospective bidders not later than 12 noon, on 
the second full business day prior to the time designated 
for the submission of bids (i) the date on which the Bonds 
shall mature, which date shall not be more than 30 years 
from August 1, 1973, and (ii) whether or not the Bonds 
shall be redeemable during the first five years of their 
term, or some lesser portion thereof, in connection with 
refunding at a lesser effective interest cost to NEPCO. 
The Bonds will be issued under an Indenture of Trust and 
First Mortgage dated as of November 15, 1936, between 
NEPCO and New England Merchants National Bank (suc- 
cessor to the New England Trust Company), as Trustee, 
as amended and supplemented, and to be further supple- 
mented by an Eighteenth Supplemental Indenture, dated 
as of August 1, 1973. 


The net proceeds from the sale of the bonds will be used 
to reduce the amount of NEPCO’s outstanding short-term 
promissory notes, which were issued to pay for capitaliz- 
able expenditures or to the reimbursement of its treasury 
therefor. 


NEPCO states that The Massachusetts Department of Pub- 
lic Utilities, the New Hampshire Public Utilities Commis- 
sion and the Vermont Public Service Board have jurisdic- 
tion over the proposed transaction and that no other 
state commission or federal commission, other than this 
Commission, has jurisdiction over the proposed transac- 
tion. Fees and expenses related to the proposed transac- 
tion are estimated at $115,000, including New England 
Power Service Company expenses (at cost) of $40,000, 
Trustee’s fees and expenses of $8,000 and accounting 
fees of $6,000. The fees and expenses of counsel for the 
bidders will be supplied by amendment and will be paid 
by the successful bidders, except as provided in the Pur- 
chase Agreement relating to purchase of the bonds. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than August 6, 1973, request in writing 
that a hearing be held on such matter, stating the nature 
of his interest, the reasons for such request, and the issues 
of fact or law raised by said application-declaration, as 
amended, which he desires to controvert; or he may re- 
quest that he be notified if the Commission should order 
a hearing thereon. Any such request should be addressed: 
Secretary, Securities and Exchange Commission, Washing- 
ton, D.C. 20549. A copy of such request should be served 
personally or by mail (air mail if the person being served 
is located more than 500 miles from the point of mailing) 
upon the applicants-declarants at the above-stated address, 
and proof of service (by affidavit or, in case of an attor- 


ney-at-law, by certificate) should be filed with the request. 


At any time after said date, the application-declaration, 





as amended or as it may be further amended, may be 
granted and permitted to become effective as provided in 
Rule 23 of the General Rules and Regulations promul- 
gated under the Act, or the Commission may grant ex- 
emption from such rules as provided in Rules 20(a) and 
100 thereof or take such other action as it may deem 
appropriate. Persons who request a hearing or advice as to 
whether a hearing is ordered will receive notice of further 
developments in this matter, including the date of the 
hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 18032/July 13, 1973 


In the Matter of 


OHIO POWER COMPANY 

AMERICAN ELECTRIC POWER COMPANY, INC. 
New York, New York 

(70-5359) 


ORDER AUTHORIZING ISSUE AND SALE OF FIRST 
MORTGAGE BONDS AND PREFERRED STOCK AT 
COMPETITIVE BIDDING AND OF COMMON STOCK 
TO HOLDING COMPANY 


American Electric Power Company, Inc. (““AEP’’), a reg- 
istered holding company, and its electric utility subsidiary 
company, Ohio Power Company (‘‘Ohio Power’’), have 
filed an application and amendments thereto with this 
Commission pursuant to Sections 6(b), 9(a), and 10 of 
the Public Utility Holding Company Act of 1935 

(‘Act’) and Rule 50 promulgated thereunder regarding 
the following proposed transactions. 


Ohio Power proposes to issue and sell, pursuant to the 
competitive bidding requirements of Rule 50 under the 
Act, $40,000,000 aggregate principal amount of First 
Mortgage Bonds. The proposed series of bonds will bear 
a single maturity date within the range of from 5 to 30 
years, such maturity date to be determined not less than 
72 hours prior to the opening of the bids. The interest 
rate on the bonds (which shall be a multiple of 1/8 of 
1%) and the price to be paid to Ohio Power (which shall 
not be less than 99% nor more than 102-3/4% of the 
principal amount thereof) will be determined by the 
competitive bidding. The bonds will be issued under and 
pursuant to the provisions of the Mortgage and Deed of 
Trust, dated as of October 1, 1938, made by Ohio Power 
to Manufacturers Hanover Trust Company, as Trustee, as 
heretofore supplemented and amended and as to be 
further supplemented and amended by a Supplemental 
Indenture to be dated as of the first day of the month in 
which the bonds are issued and which includes a prohibi- 
tion until August 1, 1978, against refunding the issue with 
the proceeds of funds borrowed at an effective in- 
terest cost lower than that of such bonds. 


SEC DOCKET/147 











Ohio Power also proposes to issue and sell, subject to the 
competitive bidding requirements of Rule 50 under the 
Act, 300,000 shares of a new series of cumulative pre- 
ferred stock, par value $100 per share. The dividend rate 
of the preferred stock (which wiil be expressed in a mul- 
tiple of .04 of 1%) and the price to be paid to Ohio 
Power (which shall be not less than $100 per share and 
shall not exceed $102.75) will be determined by the 
competitive bidding. The terms of this new series of the 
preferred stock include a prohibition until August 1, 
1978, against refunding such preferred stock, directly or 
indirectly, with funds derived from the issuance of debt 
securities at a lower effective interest rate or other pre- 
ferred stock at a lower effective dividend cost. 


Ohio Power further proposes to issue and sell, and AEP 
proposes to acquire, 3,000,000 shares of its common 
stock, no par value, for a total cash consideration of 
$45,000,000. It is proposed that AEP purchase such 
shares following receipt of the required authorizations 
and prior to the issuance and delivery of the bonds or the 
preferred stock. 


The proceeds of the preferred stock, bonds, and common 
stock are to be applied to the payment of unsecured 
short-term indebtedness of the company for its construc- 
tion program, for working capital, to reimburse its treas- 
ury for money actually expended for such purpose, and 
for other corporate purposes. It is expected that, at the 
time of the issuance and delivery of the bonds, cumula- 
tive preferred stock, and common stock, there will be no 
notes payable to banks outstanding and commercial paper 
estimated at approximately $115,000,000 will be out- 
standing. The company estimates that construction costs 
aggregating approximately $170,000,000, exclusive of 
construction costs in connection with the General James 


M. Gavin Plant being constructed by its wholly-owned sub- 


sidiary, Ohio Electric Company (File No. 70-5142), will 
be incurred in 1973. 


The Public Utilities Commission of Ohio has authorized 
the issue and sale of the bonds, preferred stock, and com- 
mon stock. No other state commission and no federal 
commission, other than this Commission, has jurisdiction 
over the proposed transactions. Fees and expenses in con- 
nection with the proposed common stock sale are esti- 
mated at $1,500. The fees and expenses to be incurred 
by Ohio Power in connection with the issue and sale of 
the bonds and preferred stock are estimated at $98,780 
and $64,110 respectively, including accountants’ charges 
of $4,500 in each case and respective legal fees of 
$18,750 and $15,750. The fees of counsel for the pur- 
chasers of the bonds and preferred stock, to be paid by 
the successful bidders, are estimated at $8,500 and 
$6,500 respectively. 


Due notice of the filing of said application has been given 
in the manner prescribed in Rule 23 promulgated under 
the Act (Holding Company Act Release No. 18005), and 
no hearing has been requested of or ordered by the Com- 
mission. Upon the basis of the facts in the record, it is 
hereby found that the applicable standards of the Act 
and the rules thereunder are satisfied and that no adverse 
findings are necessary; and that it is appropriate in the 
public interest and in the interest of investors and con- 
sumers that said application, as amended, be granted: 
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IT 1S ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said application, as 
amended, be, and it hereby is, granted, effective forth- 
with, subject to the terms and conditions prescribed in 
Rules 24 and 50 promulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7890/July 9, 1973 


In the Matter of 


AMERICAN CAPITAL CORPORATION 
1010 Post Oak Tower 

Houston, Texas 77027 

(812-3438) 


ORDER PURSUANT TO SECTIONS 6(c) AND 6(e) OF 
THE ACT GRANTING TEMPORARY EXEMPTION 
FROM SECTION 7 


American Capital Corporation (‘‘Applicant’’), a Texas cor- 
poration, has applied pursuant to Sections 6(c) and 6(e) 
of the Investment Company Act of 1940 (‘‘Act’’) for an 
order of the Commission temporarily exempting it from 
the provisions of Section 7 of the Act. Applicant, in re- 
questing such temporary exemption, has agreed that Ap- 
plicant and other persons in their transactions and rela- 
tions with it shall be subject to all other provisions of the 
Act and the respective Rules and Regulations promulgated 
under each of such provisions as though Applicant were a 
registered investment company, other than the following: 
Section 8; subsections (a) and (c) of Section 10; subsec- 
tion (a)(2) of Section 13; subsections (f), (g) and (h) of 
Section 17; Section 18; Section 23; Section 30 (except 
subsection (f) thereof); Section 31; and Section 32 of the 
Act and the Rules and Regulations thereunder. 


On June 12, 1973, the Commission issued a notice of the 
filing of the application pursuant to Section 6(c) and 6(e) 
of the Act (Investment Company Act Release 7856). The 
notice gave interested persons an opportunity to request 
a hearing and stated that an order disposing of the appli- 
cation might be issued on the basis of the information 
stated in the application unless a hearing should be ord- 
ered. No request for a hearing has been filed and the 
Commission has not ordered a hearing. 


The matter having been considered, it is hereby found 
that the requested temporary exemption from the provi- 
sions of Section 7 is appropriate in the public interest 
and consistent with the protection of investors and the 
purposes fairly intended by the policy and provisions of 
the Act, subject to the conditions stated below which are 
deemed necessary or appropriate in the public interest or 
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for the protection of investors. 


iT 1S ORDERED, pursuant to Section 6(c) of the Act, 
that the Applicant is hereby exempted from the provi- 
sions of Section 7 of the Act from June 3, 1973 until 
the Commission has acted upon Applicant's application 
under Section 3(b)(2). 


IT 1S FURTHER ORDERED that the Applicant and other 
persons in their transactions and relations with it be sub- 
ject to all other provisions of the Act, and the respective 
Rules and Regulations promulgated under each of such 
provisions, as though the Applicant were a registered in- 
vestment company other than the following: Section 8; 
subsections (a) and (c) of Section 10; subsection (a)(2) of 
Section 13; subsections (f), (g) and (h) of Section 17; 
Section 18; Section 23; Section 30 (except subsection (f) 
thereof); Section 31; and Section 32 of the Act and the 
Rules and Regulations thereunder. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7891/July 10, 1973 


In the Matter of 


INDUSTRIES EXCHANGE FUND, INC. 
711 Polk Street 

Houston, Texas 77002 

(811-1390) 


NOTICE OF FILING OF APPLICATION FOR ORDER 
PURSUANT TO SECTION 8(f) OF THE ACT DECLAR- 
ING THAT COMPANY HAS CEASED TO BE AN IN- 
VESTMENT COMPANY 


NOTICE IS HEREBY GIVEN that Industries Exchange 
Fund, Inc. (‘‘Applicant’’), a Texas corporation registered 
as an Open-end diversified management investment com- 
pany under the Investment Company Act of 1940 
(“Act’’), has filed an application pursuant to Section 8(f) 
of the Act for an order of the Commission declaring that 
Applicant has ceased to be an investment company as de- 
fined in the Act. All interested persons are referred to 
the application on file with the Commission for a state- 
ment of the representations set forth therein, which are 
summarized below. 


Pursuant to an Agreement and Plan of Reorganization 
(“Plan’’), dated July 10, 1972, between Applicant and 
Commerce Fund, Inc. (‘““Commerce’’), which Plan was 
approved by the shareholders of Applicant on February 
23, 1973, Applicant transferred substantially all of ‘its 
assets to Commerce on April 2, 1973 in exchange for 
shares of Commerce’s common stock, which shares were 
thereupon distributed to Applicant's shareholders. 


Applicant represents that it has retained assets of $375.43 
for payment of expenses incurred by Applicant in connec- 








tion with the Plan and Applicant’s subsequent dissolution. 
Applicant further represents that subsequent to the pay- 
ment of such expenses, it will distribute any remaining 
assets to its shareholders and will file Articles of Dissolu- 
tion pursuant to the Texas Business Corporation Act. 


Section 8(f) of the Act provides, in pertinent part, that 
when the Commission, upon application, finds that a reg- 
istered investment company has ceased to be an invest- 
ment company, it shall so declare by order, and upon the 
taking effect of such order the registration of such com- 
pany shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than August 3, 1973, at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on 
the matter accompanied by a statement as to the nature 
of his interest, the reason for such request, and the issues, 
if any, of fact or law proposed to be controverted, or he 
may request that he be notified if the Commission should 
order a hearing thereon. Any such communication should 
be addressed: Secretary, Securities and Exchange Commis- 
sion, Washington, D.C. 20549. A copy of such request 
shall be served personally or by mail (air mail if the per- 
son being served is located more than 500 miles from the 
point of mailing) upon Applicant at the address stated 
above. Proof of such service (by affidavit, or in case of 
an attorney-at-law, by certificate) shall be filed contem- 
poraneously with the request. At any time after that date, 
as provided by Rule O-5 of the Rules and Regulations 
promulgated under the Act, an order disposing of the 
matter herein may be issued by the Commission upon the 
basis of the information stated in said application, unless 
an order for a hearing upon said application shall be 
issued upon request or upon the Commission's own 
motion. Persons who request a hearing, or advice as to 
whether a hearing is ordered, will receive notice of further 
developments in this matter, including the date of the 
hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7892/July 10, 1973 


In the Matter of 


WISCONSIN LIFE FUND, INC. 
709 North Segoe Road 
Madison, Wisconsin 53705 
(811-1914) 


NOTICE OF FILING OF APPLICATION FOR ORDER 
PURSUANT TO SECTION 8(f) OF THE ACT DECLAR- 
ING THAT COMPANY HAS CEASED TO BE AN IN- 
VESTMENT COMPANY 


NOTICE IS HEREBY GIVEN that Wisconsin Life Fund, 
Inc., (““Applicant’’), a Maryland corporation registered as 
a diversified, open-end management investment company 
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under the Investment Company Act of 1940 (‘‘Act’’), has 
filed an application pursuant to Section 8(f) of the Act 
for an order of the Commission declaring that Applicant 
has ceased to be an investment company as defined in the 
Act. All interested persons are referred to the application 
on file with the Commission for a statement of the repre- 
sentations contained therein, which are summarized be- 
low. 


Applicant has requested withdrawal of its registration 
statement on Form S-5 under the Securities Act of 1933 
which it filed in 1969 and which has never become effec- 
tive. Applicant represents that no securities have ever been 
offered or sold to the public, and that current business 
conditions do not warrant offering its securities at this 
time. Applicant further represents that it is a dormant 
corporation engaging in no business activities. 


Section 3(c)(1) of the Act excepts from the definition of 
investment company any issuer whose outstanding securi- 
ties are beneficially owned by not more than 100 persons, 
and which is not making and does not presently propose 
to make a public offering of its securities. 


Section 8(f) of the Act provides, in pertinent part, that 
when the Commission, upon application, finds that a reg- 
istered investment company has ceased to be an invest- 
ment company, it shall so declare by order, and upon the 
taking effect of such order the registration of such com- 
pany shall cease to be in effect. 


NOTICE !S FURTHER GIVEN that any interested person 
may, not later than August 6, 1973, at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on 
the matter accompanied by a statement as to the nature 
of his interest, the reason for such request and the issues, 
if any, of fact or law proposed to be controverted or he 
may request he be notified if the Commission should 
order a hearing thereon. Any such communication should 
be addressed: Secretary, Securities and Exchange Commis- 
sion, Washington, D.C. 20549. A copy of such request 
shall be served personally or by mail (air mail if the per- 
son being served is located more than 500 miles from the 
point of mailing) upon Applicant at the address stated 
above. Proof of such service (by affidavit or in case of an 
attorney-at-law by certificate) shall be filed contempo- 
raneously with the request. At any time after said date as 
provided by Rule O-5 of the Rules and Regulations pro- 


mulgated under the Act, an order disposing of the applica- 


tion herein may be issued by the Commission upon the 
basis of the information stated in said application, unless 
an order for hearing upon said application shall be issued 
upon request or upon the Commission’s own motion. Per- 
sons who request a hearing or advice as to whether a 
hearing is ordered will receive notice of further develop- 
ments in this matter including the date of the hearing 

(if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7893/July 10, 1973 


In the Matter of 


DREXEL HEDGE FUND, INC. 
1500 Walnut Street 
Philadelphia, Pennsylvania 19101 
(811-1693) 


NOTICE OF APPLICATION PURSUANT TO SECTION 
8(f) OF THE ACT FOR AN ORDER DECLARING THAT 
APPLICANT HAS CEASED TO BE AN INVESTMENT 
COMPANY 


NOTICE IS HEREBY GIVEN that Drexel Hedge Fund, 
Inc. (‘Applicant’), a diversified, open-end management 
investment company registered under the Investment Com- 
pany Act of 1940 (the ‘‘Act’’), has filed an application 
pursuant to Section 8(f) of the Act for an order of the 
Commission declaring that Applicant has ceased to be an 
investment company as defined in the Act. All interested 
persons are referred to the application on file with the 
Commission for a statement of the representations con- 
tained therein which are summarized below. 


On February 6, 1973, the Board of Directors of Applicant 
approved an Agreement and Plan of Reorganization be- 
tween Applicant and Standard & Poor's Intercapital Dy- 
namics Fund, Inc. (‘‘S&P’’), a registered non-diversified, 
open-end management investment company, and on May 
3, 1973, the plan was approved by a majority of Appli- 
cant’s shareholders. Pursuant to the plan, Applicant's 
portfolio securities and cash (except $18,000 in cash re- 
tained by Applicant to satisfy its liabilities and the ex- 
penses of dissolution) have been transferred to S&P in 
exchange for a number of shares of S&P having an aggre- 
gate adjusted net asset value equal to the adjusted value 
of the assets of Applicant so transferred, and the shares 
of S&P transferred to Applicant have been assigned to 
Applicant's shareholders on a pro rata basis. The share- 
holders of Applicant have thus become shareholders of 
S&P. The First Jersey National Bank, acting as transfer 
agent for S&P, is in the process of distributing these 
shares of S&P to Applicant’s shareholders upon their sur- 
render for cancellation of their shares of Applicant. Ap- 
plicant is required to complete its dissolution within one 
year and to remit to S&P any portion of the retained 
cash not used by Applicant in winding up its affairs and 
settling its remaining liabilities. 


Applicant states that, as a result of the execution and 
implementation of the plan, it presently has assets of less 
than $18,000 and is in the process of liquidating all 
shareholder interests in Applicant. For these reasons, it 
submits that it is no longer engaged in any activities 
which would bring it within any of the definitions of an 
investment company contained in Section 3(a) of the Act. 


Section 8(f) of the Act provides, in pertinent part, that 
whenever the Commission, upon application, finds that a 
registered investment company has ceased to be an invest- 
ment company, it shall so declare by order, and upon the 
taking effect of such order the registration of such com- 
pany shall cease to be in effect. 
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NOTICE IS FURTHER GIVEN that any interested person 
may, not later than August 6, 1973, at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on 
the matter accompanied by a statement as to the nature 
of his interest, the reason for such request, and the issues 
of fact or law proposed to be controverted, or he may re- 
quest that he be notified if the Commission should order 
a hearing thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange Commission, 
Washington, D.C. 20549. A copy of such request shall be 
served personally or by mail (air mail if the person being 
served is located more than 500 miles from the point of 
mailing) upon Applicant at the address stated above. 
Proof of such service (by affidavit, or in case of an attor- 
ney-at-law, by certificate) shall be filed contemporaneous- 
ly with the request. At any time after said date, as pro- 
vided by Rule O-5 of the Rules and Regulations promul- 
gated under the Act, an order disposing of the application 
herein may be issued by the Commission upon the basis 
of the information stated in said application, unless an 
order for a hearing upon said application shall be issued 
upon request or upon the Commission’s own motion. Per- 
sons who request a hearing, or advice as to whether a 
hearing is ordered, will receive notice of further develop- 
ments in this matter, including the date of the hearing 

(if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7894/July 10, 1973 


In the Matter of 


AMERICAN-SOUTH AFRICAN INVESTMENT 
COMPANY LIMITED 

54 Marshall Street 

Johannesburg, South Africa 

(812-3395) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
GRANTING EXEMPTION FROM SECTION 2(a)(19) OF 
THE ACT 


American-South African Investment Company Limited 
(“Applicant’’), a non-diversified, closed-end management 
investment company organized in South Africa and regis- 
tered under the Investment Company Act of 1940 (the 
“Act'’) pursuant to Section 7(d) thereof, has filed an 
application for an order of the Commission pursuant to 
Section 6(c) of the Act declaring that Wesley A. Stanger, 
Jr., a director of Applicant, shall not be considered an 
“interested person” of Applicant within the meaning of 
Section 2(a)(19) of the Act solely by reason of his status 
as a registered representative of Riter, Pyne, Kendall, and 
Hollister, a registered broker-dealer under the Securities 
Exchange Act of 1934. 


The Commission on June 12, 1973, issued a notice of fil- 
ing of said application (Investment Company Act Release 


No. 7860). The notice gave interested persons an oppor- 
tunity to request a hearing and stated that an order dis- 
posing of the application might be issued upon the basis 
of the information stated in the application unless a hear- 
ing should be ordered. No request for a hearing has been 
filed and the Commission has not ordered a hearing. 


The matter having been considered, it is found that the 
granting of the requested exemption is appropriate in the 
public interest and consistent with the protection of in- 
vestors and the purposes fairly intended by the policy and 
provisions of the Act. Accordingly, 


IT IS ORDERED, pursuant to Section 6(c) of the Act, 
that the application for exemption from the provisions of 
Section 2(a)(19) of the Act be, and it is hereby, granted, 
effective forthwith. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7895/July 12, 1973 


In the Matter of 


DOMINICK MANAGEMENT CORPORATION 
THE DOMINICK FUND, INC. 

THE BARCLAY GROWTH FUND, INC. 

14 Wall Street 

New York, New York 10005 

(812-3409) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
GRANTING EXEMPTION FROM SECTION 15(a) OF 
THE ACT 


The Dominick Fund, Inc. (‘‘Dominick’’), a diversified, 
closed-end management investment company registered 
under the Investment Company Act of 1940 (‘‘Act’’), The 
Barclay Growth Fund, Inc. (‘“Barclay’’), a diversified, 
open-end management investment company registered 
under the Act, and Dominick Management Corporation 
(“DMC”), an investment adviser registered pursuant to 
Section 203 of the Investment Advisers Act of 1940 and 
investment adviser to both Dominick and Barclay (here- 
inafter collectively referred to as ‘‘Applicants’’) have filed 
an application pursuant to Section 6(c) of the Act for an 
order of the Commission exempting DMC from the provi- 
sions of Section 15(a) of the Act so as to permit DMC 
to receive the fees for investment advisory services ren- 
dered by DMC to Dominick and Barclay between Febru- 
ary 21, 1973 and April 18, 1973, and between February 
21, 1973 and April 30, 1973, respectively, that DMC 
would have been entitled to receive under investment ad- 
visory agreements that may have terminated on February 
21, 1973. 


On June 14, 1973, a notice (Investment Company Act 
Release No. 7864) was issued of the filing of said applica- 
tion. The notice gave interested persons an opportunity 
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to request a hearing and stated that an order disposing of 
the application might be issued upon the basis of the in- 
formation stated therein unless a hearing should be ord- 


ered. No request for a hearing has been filed and the Com- 


mission has not ordered a hearing. 


The matter has been considered and it is found that the 
granting of the requested exemption is appropriate in the 
public interest and consistent with the protection of in- 
vestors and the purposes fairly intended by the policy and 
provisions of the Act. 


iT 1S ORDERED, pursuant to Section 6(c) of the Act, 
that the application for exemption from Section 15(a) of 
the Act be, and is hereby, granted, effective forthwith. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7896/July 13, 1973 


In the Matter of 


TWENTY-FIRST CENTURY PILOT FUND, INC. 
187 Durward Road 

Akron, Ohio 44313 

(811-2075) 


ORDER PURSUANT TO SECTION 8(f) OF THE ACT 
DECLARING COMPANY HAS CEASED TO BE AN 
INVESTMENT COMPANY 


The Commission on June 15, 1973, issued a notice (In- 
vestment Company Release No. 7862) of a proposal, pur- 
suant to Section 8(f) of the Investment Company Act of 
1940 (“Act’’), to declare by order on its own motion 
that Twenty-First Century Pilot Fund, Inc. (““Fund’’) has 
ceased to be an investment company as defined in the 
Act. 


The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order disposing of the 
matter might be issued on the basis of the information 
stated in the notice, unless a hearing should be ordered. 
No request for a hearing has been filed and the Commis- 
sion has not ordered a hearing. 


The matter having been considered, it is found that the 
Fund has ceased to be an investment company. Accord- 
ingly, 


IT 1S ORDERED, pursuant to Section 8(f) of the Act, 


that the registration of Twenty-First Century Pilot Fund, 
Inc. under the Act shall forthwith cease to be in effect. 


For the Commission, by the Division of Investment Com- 
pany Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7897/July 13, 1973 


In the Matter of 


TDP&L INVESTMENT ACCOUNT “A”, INC. 
28 State Street 

Boston, Massachusetts 02109 

(812-3432) 


NOTICE OF FILING OF APPLICATION PURSUANT 
TO SECTION 6(c) OF THE ACT FOR EXEMPTION 
FROM SECTION 2(a)(19) OF THE ACT 


NOTICE IS HEREBY GIVEN that TDP&L Investment 
Account “A”, Inc. (‘‘Applicant’’), a diversified, open-end 
management investment company registered under the 
Investment Company Act of 1940 (‘‘Act’’), has filed an 
application pursuant to Section 6(c) of the Act for an 
order of the Commission declaring that Henry R. Guild, 
Jr. (““Guild’’), shall not be deemed to be an interested per- 
son of the Fund or any of the current investment advisers 
of the Fund, within the meaning of Section 2(a)(19) of 
the Act, solely by reason of his status as a director of 
Trusteed Funds, Inc. (‘“Trusteed’’), a registered broker- 
dealer under the Securities Exchange Act of 1934. All 
interested persons are referred to the application on file 
with the Commission for a statement of the representa- 
tions contained therein, which are summarized below. 


Guild was appointed a director of Applicant at a meeting 
of Applicant’s board of directors on March 27, 1973. 
Guild is also a director of Trusteed Funds, Inc. (“’Trus- 
teed’’), a wholly-owned subsidiary of Studley, Shupert & 
Co., Inc. which, in turn, is wholly-owned by Fidelity Cor- 
poration. Studley Shupert is a registered investment ad- 
viser performing investment counseling services for in- 
dividual investors, banks, insurance companies, pension 
and profit-sharing plans, and investment companies includ- 
ing Commonwealth Fund Indenture of Trust Plans A and 
B, and Commonwealth Fund Indenture of Trust Plan C 
(hereinafter referred to collectively as the ‘‘Common- 
wealth Funds’’), Inventure Capital Corporation (‘‘Inven- 
ture’’), lvy Fund, Inc. (“Ivy’’), and Variable Stock Fund, 
Inc. (‘Variable’). Fidelity Corporation is a financial ser- 
vices holding company which owns insurance companies 
(life, fire and casualty) and companies engaged in the sav- 
ings and loan, the investment management, and invest- 
ment brokerage businesses. Trusteed is the sponsor of, and 
principal underwriter for, the Commonwealth Funds, both 
of which are registered under the Act as diversified, open- 
end management investment companies. In its capacity as 
sponsor, Trusteed performs accounting and administrative 
duties for the Commonwealth Funds, maintains a service 
division to assist shareholders in matters pertaining to the 
administration of these accounts, and pays certain ex- 
penses incident to the operation of the Commonwealth 
Funds. Trusteed also acts as transfer agent and dividend 
disbursing agent for Inventure, lvy and Variable, and as 
dividend reinvestment plan agent for Ivy and Variable. 
Trusteed is registered as a broker-dealer under the Securi- 
ties Exchange Act of 1934 solely because it sells shares of 
the Commonwealth Funds. It does not distribute or sell 
the shares of any other company. 


Pursuant to a management contract, Thorndike, Doran, 
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Paine & Lewis, Inc. (““Thorndike’’) manages the Applicant's 
investments and administers its affairs subject to the sup- 
ervision of the Applicant’s Board of Directors. Thorndike 
is a wholly-owned subsidiary of Ivest, Inc. (‘‘Ivest’’), 
which is, in turn, a wholly-owned subsidiary of Wellington 
Management Company (“Wellington”). Thorndike and its 
parent companies furnish office space and facilities for 
the Applicant and pay the salaries and fees of the Appli- 
cant’s senior officers and affiliated directors and all other 
expenses of the Applicant not specifically assumed by the 
Applicant. In addition Ivest and Wellington furnish Thorn- 
dike with certain statistical and research information and 
advice. Thorndike, Ivest, and Wellington are all ‘‘invest- 
ment advisers’’ of the Applicant as that term is defined in 
Section 2(a)(20) of the Act. 


Applicant sells its own shares, currently restricting sales 
to those clients of its investment advisers who are ex- 
empted from Federal income taxation by Section 501 of 
the Internal Revenue Code. Applicant would not normally 
use Trusteed to sell its shares, nor would it consider units 
of the Commonwealth Funds as appropriate investments. 
Furthermore, Applicant undertakes not knowingly to pur- 
chase any securities from or through, or sell any securities 
to or through, Trusteed so long as Guild is a director of 
Applicant. 


Section 2(a)(19) of the Act, as here pertinent, defines an 
interested person, of an investment company, or of any 
investment adviser thereof, to include any broker or deal- 
er registered under the Securities Exchange Act of 1934, 
or any affiliated person of such a broker or dealer. The 
definition of an “affiliated person”’ of another person 
contained in Section 2(a)(3) of the Act includes any di- 
rector of such person. Consequently, Guild, as an affili- 
ated person of a registered broker-dealer, may be deemed 
to be an interested person of Applicant, and of its invest 
ment advisers. 


Section 6(c) of the Act provides that the Commission 
may, upon application, conditionally or unconditionally 
exempt any person from any provisions of the Act to the 
extent that such exemption is necessary or appropriate in 
the public interest and consistent with the protection of 
investors and with the purposes fairly intended by the 
policy and provisions of the Act. 


Applicant contends that Guild should not be deemed an 
interested person of Applicant or of its present invest- 
ment advisers because his affiliation with Trusteed will 
not impair his independence in acting on behalf of Appli- 
cant and its shareholders, and that the requested exemp- 
tion is, therefore, consistent with the provisions of Sec- 
tion 6(c) of the Act. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than August 6, 1973, at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on 
the matter accompanied by a statement as to the-nature 
of his interest, the reason for such request, and the issues, 
if any, of fact or law proposed to be controverted, or he 
may request that he be notified if the Commission shouid 
order a hearing thereon. Any such communication should 
be addressed to the Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of such re- 
quest shall be served personally or by mail (air mail if the 


person being served is located more than 500 miles from 
the point of mailing) upon Applicant at the address stated 
above. Proof of such service (by affidavit, or in case of 

an attorney-at-law, by certificate) shall be filed contem- 
poraneously with the request. At any time after such date, 
as provided by Rule O-5 of the Rules and Regulations 
promulgated under the Act, an order disposing of the 
application herein may be issued upon the basis of the 
information stated in said application, unless an order for 
hearing upon said application shall be issued upon request 
or upon the Commission’s own motion. Persons who re- 
quest a hearing, or advice as to whether a hearing is ord- 
ered, will receive notice of further developments in the 
matter, including the date of the hearing (if ordered) and 
any postponements thereof. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 








LITIGATION 





Litigation Release No. 5964/July 9, 1973 
SEC v. WILLIAM A. REYNER (E.D. MICH.) 


John |. Mayer, Administrator of the Chicago Regional 
Office of the Securities and Exchange Commission, an- 
nounced that on July 3, 1973, the Commission filed a 
complaint for injunction in the U.S. District Court at 
Detroit, seeking to enjoin William A. Reyner, individually 
and doing business as Apex Oil Company, from further 
violations of the registration and anti-fraud provisions of 
the federal securities laws in the offer and sale of frac- 
tional, undivided interests in oil and gas leaseholds. 


The Commission alleged in its complaint that Reyner, a 
resident of Ypsilanti, Michigan, has, since about Febru- 
ary 1, 1971, been offering and selling oil and gas interests 
on Tennessee leaseholds, in the name of Apex Oil Com- 
pany, an assumed name, and that such securities were not 
registered with the Commission as required by the Secu- 
rities Act of 1933. 


The complaint further alleged that in the offer and sale 
of such securities, the defendant made material misstate- 
ments and omitted to state material facts to purchasers 
and prospective purchasers, concerning, among other 
things, the use and application of the proceeds from the 
sales of such securities; the legal status of Apex Oil Com- 
pany; and the number of acres on which the defendant 
and/or Apex Oil Company held oil and gas leases. 





Litigation Release No. 5965/July 10, 1973 
S.E.C. v. ASSET SHELTERS GROUP, INC. 
A. B. SPEED, JR. 
E. C. SHERRY 
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On July 9, 1973 the Securities and Exchange Commission 
announced the filing of a complaint in the U.S. District 
Court for the Southern District of New York seeking to 
enjoin the following from violations of the broker-dealer 
registration provisions of the Federal securities laws in 
connection with the purchase and sale of partnership in- 
terests in real estate: Asset Shelters Group, Inc., Earl C. 
Sherry, both of New York City, and Austin Broughton 
Speed, Jr., of Huntington, New York. 





Litigation Release No. 5966/July 10, 1973 


SEC v. GRAPHIC ARTS DATA SYSTEMS, INC., et al. 
(N.D. Tex.) 


Robert F. Watson, Administrator of the Fort Worth Re- 
gional Office of the Securities and Exchange Commission, 
today announced that Federal District Judge Robert M. 
Hill, Jr. of Dallas, Texas entered orders of permanent in- 
junction by consent against John B. Baird, Dallas, and 
Thomas G. Wainwright, Nashville, Tennessee, on May 31, 
1973 and July 2, 1973, respectively, forbidding future 
violations of various provisions of the federal securities 
laws in the offer and sale of the common stock of Graph- 
ic Arts Data Systems, Inc. 


Both Baird and Wainwright consented to the entry of the 
orders without admitting or denying the allegations in the 
Commission’s complaint. 


The Commission’s complaint charged Baird with violations 
of the securities registration and anti-fraud provisions, 
while Wainwright was charged with violations of the anti- 
fraud provisions only. 


For further information see Litigation Release Nos. 5374, 
5418 and 5449. 





Litigation Release No. 5967/July 10, 1973 


SEC v. SMITH AND MEDFORD, INC., et al. 
(N.D. Ga. Civil Action No. 18405) 


Jule B. Greene, Administrator of the Atlanta Regional 
Office, announced that on June 27, 1973 Honorable 
Richard C. Freeman, United States District Judge for the 
Northern District of Georgia, at Atlanta, entered an order 
permanently enjoining Smith and Medford, Inc., an 
Atlanta-based securities firm, its president David A. Med- 
ford and its vice-president Charles H. Smith (whether as 
aiders or abettors or otherwise) from effecting transac- 
tions in securities: (1) in violation of Section 15(c)(3) of 
the Securities Exchange Act of 1934 (Exchange Act) and 
Rule 15c3-1 (net capital rule); (2) in violation of Section 
17(a) of the Exchange Act and Rule 17a-3 (bookkeeping 
rule); (3) while the firm is insolvent or unable to meet its 
financial obligations to customers or other brokers or 
dealers in securities or (4) in violation of Section 10(b) of 
the Exchange Act and Rule 10b-5 thereunder (anti-fraud 
rule). 


The defendants consented to the entry of the order with- 
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out admitting or denying the allegations in the Commis- 
sion’s complaint filed June 1, 1973. 


For further information see Litigation Release No. 5932. 





Litigation Release No. 5968/July 12, 1973 
SEC v. HAROLD L. FISHER, et. al. (S.D. Ohio) 


John |. Mayer, Administrator of the Chicago Regional 
Office of the Securities and Exchange Commission, an- 
nounced that on July 5, 1973, a Complaint was filed in 
the U.S. District Court in Cincinnati, Ohio alleging that 
Harold L. Fisher, James J. Mathews, Frank Spampinato, 
Jr., George Heitzler, Robert Stone, Joseph Becker, Sylvan 
Reisenfeld, Green Brothers Warehouse Furniture Com- 
pany, Inc., an Ohio corporation, John A. O'Toole, and 
Thomas R. Mathews had violated the anti-fraud provisions 
of the Federal Securities Laws in connection with the pur- 
chase and sale of the debentures and common stock of 
Harmony Loan Company, Inc. The Complaint alleges that 
these individuals participated in a fraudulent scheme and 
course of conduct whereby they sold debentures to the 
public during the years 1969 and 1970 without disclosing 
that these debenture issues were u/tra vires and without 
disclosing that a substantial portion of the proceeds from 
the sales of these securities were used for other businesses 
and corporations controlled by the defendants. The Com- 
plaint also alleges that all of the defendants participated 
in fraudulent scheme whereby control of Harmony Loan 
Company was transferred to Harold L. Fisher from James 
J. Mathews and Frank Spampinato by the transfer to 
Mathews and Spampinato of valuable corporate assets of 
Harmony Loan Company as consideration for the purchase 
of the control stock. 


The Complaint also alleges that the defendants caused 
false and misleading information to be recorded on the 
books of Harmony Loan Company and that in 1972 over 
$100,000 of debentures were sold to the public by means 
of a false and misleading offering circular and false finan- 
cial statements. The Complaint requests a preliminary and 
permanent injunction from further violations of the anti- 
fraud provisions of the Federal Securities Laws. 





Litigation Release No. 5969/July 12, 1973 
SEC v. SHASKAN & CO., INC. (S.D.N.Y.) 


William D. Moran, Regional Administrator of the New 
York Regional Office of the Securities and Exchange 
Commission (‘‘Commission’’) announced that on July 5, 
1973, the Commission filed a complaint in the United 
States District Court for the Southern District of New 
York against Shaskan & Co., Inc. (‘“Shaskan’’), a New 
York broker-dealer, and Joseph Buchman, Shaskan’s vice- 
president and secretary. The complaint charged that the 
defendants had violated or were about to violate the pro- 
visions of the Securities Exchange Act of 1934 and the 
Commission’s rules thereunder concerning: hypothecation 
(Section 8(c)(2) and Rule 8c-1(a)(2) thereunder), net 
capital (Section 15(c)(3) and Rule 15c3-1 thereunder), 
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rule requiring custody of securities for customer protec- 

tion (Section 15(c)(3) and Rule 15c3-3 thereunder), and 
supplemental operational and financial requirements (Sec- 
tion 17(a) and Rule 17a-11 thereunder). 


The Commission is seeking preliminary and permanent in- 
junctive relief and an Order directing the defendants to 
liquidate Shaskan and pay to its customers all cash credit 
balances owing to them, and deliver all securities owing 
to them. The Commission is also requesting a provision in 
the Order whereby the defendants would report to the 
Commission on a regular basis as tc the progress of the 
liquidation. 





Litigation Release No. 5970/July 12, 1973 


SEC v. GLENN W. TURNER ENTERPRISES, INC., et al. 
(OREG. Civil Action No. 72-390) 


Jack H. Bookey, Administrator of the Seattle Regional 
Office of the Securities and Exchange Commission, and 
Sidney |. Lezak, United States Attorney for the District 
of Oregon, announced that on June 22, 1973, the United 
States District Court in Portland, Oregon issued a Decree 
of Permanent Injunction by Default against Glenn W. 
Turner Enterprises, Inc., and Dare To Be Great, Inc. both 
Florida corporations of Orlando, Florida. The injunction 
also applies to the following individuals as officers, di- 
rectors and employees of the two corporate defendants: 
Glenn Wesley Turner, Hobart Wilder, Harry Bryant At- 
kinson, Jack E. O’Brien, Alfred W. (Al) Smith, LeRoy 
Beale, and Donald Ray (Pete) Monroe, all of Orlando, 
Florida, Gene Earl Arthur of Bellevue, Washington and 
Harry D. Everard of Kent, Washington. 


The Decree makes permanent a Preliminary Injunction 
that was entered against the two corporate defendants on 
August 30, 1972, that was affirmed by the United States 
Ninth Circuit Court of Appeals in San Francisco, Californ- 
ia on February 1, 1973. The defendants have applied to 
the United States Supreme Court for certiorari to review 
the opinion of the Appeals Court. 


The Permanent Decree enjoins the defendants from selling 
or offering to sell, pyramid promotion schemes called 
“Adventures”, or the “$1,000 Plan’’ where members of 
the public are induced to invest in a common enterprise 
in which each investor shares in the profits derived from 
the investments made by others who were recruited or 
introduced into the program by them, or any other secu- 
rity, unless, as to such securities, a registration statement 
has been filed with the Securities and Exchange Commis- 
sion, or is exempt from such registration. The Court con- 
cluded that these programs were investment contracts, and 
as such, were securities which are required to be registered 
with the Securities and Exchange Commission. The de- 
fendants were further enjoined from fraudulent practices 
in connection with sales or offers of securities, and from 
dissipating or disposing of assets or destroying any of 

their records or property. 


For additional details, see Litigation Releases 5400, 5536, 
and 5538. 





Litigation Release No. 5971/July 13, 1973 


The Office of the United States Attorney for the South- 
ern District of New York and the Securities and Exchange 
Commission today announced that on June 13, 1973, 
Philip Zane (‘‘Zane’’) and Jerome S. Silverman (“Silver- 
man”), two certified public accountants practicing in 

New York City, and Robert S. Persky (‘’Persky’’) an 
attorney also practicing in New York City, were convicted 
by a jury in the United States District Court for the 
Southern District of New York in a case tried before Dis- 
trict Judge Inzer Wyatt, of unlawfully preparing and filing 
with the Securities and Exchange Commission, a false and 
misleading Form 10-K annual report, including certified 
financial statements, for Microthermal Applications, Inc. 
(‘Microthermal’’) for its fiscal year January 31, 1970. 
Among the false and misleading statements contained in 
the Form 10-K was an entry in the certified financial 
statements that Microthermal had cash and cash items, of 
$525,024, of which approximately $500,000 purportedly 
consisted of negotiable certificates of deposit, when, it 
was charged, that Zane, Silverman and Persky knew that 
the assets of Microthermal did not include on January 

31, 1970 or thereafter, any such certificates of deposit. 
The indictments charged that approximately $500,000 of 
Microthermal’s cash had previously been transferred to 
Takara Partners for other purposes, and these funds had 
not been returned to Microthermal on January 31, 1970 
or at the time of the filing of its Form 10-K report. 


Zane, Silverman and Persky were also charged with con- 
spiracy and were acquitted on this charge, and Zane and 
Silverman were acquitted on obstruction of justice charges. 
In addition, Zane was charged with perjury during the 
course of his testimony before an officer of the Securities 
and Exchange Commission, and he was acquitted on some 
of these counts and the jury was unable to reach a verdict 
on the remainder of the counts. The defendants are 
scheduled to be sentenced on August 24, 1973. 


Previous to the case going to trial on May 7, 1973, Mor- 
ton S. Kaplan of Miami Beach, Florida, the former presi- 
dent of Microthermal, who was also named as a defendant, 
pleaded guilty to charges that he conspired with Zane, 
Silverman, Persky and other persons named in the indict- 
ment to file the aforementioned false and misleading 
Form 10-K report with the Commission. He was sentenced 
by Judge Wyatt to two years, of which four months was 
to be served in a Federal institution and for the remainder 
of the term, Kaplan would be subject to supervised pro- 
bation. 


See Litigation Release No. 5768/March 5, 1973 for further 
details concerning the indictment. 





Litigation Release No. 5972/July 13, 1973 


William D. Moran, Regional Administrator of the New 
York Regional Office of the Securities and Exchange 
Commission, announced that on July 10, 1973, the Com- 
mission obtained a permanent injunction against Shaskan 
& Co., Inc. (““Shaskan’”’), 67 Broad Street, New York, New 
York and its vice-president and secretary, Joseph Buch- 
man (‘Buchman’), enjoining them from violations of the 


SEC DOCKET/155 





UNITED STATES 
GOVERNMENT PRINTING OFFICE 


DIVISION OF PUBLIC DOCUMENTS 


WASHINGTON, D.C. 


20402 


OFFICIAL BUSINESS 


FIRST CLASS MAIL 


SECD UNIVOSOIUD 00160428 | 
UNIV OF TOLEDO 


LAW LIB 
2601 W BANCROFT ST 
TOLEDO 0H 436 


POSTAGE AND FEES PAID 
U.S. GOVERNMENT PRINTING OF FI 
375 





net capital, hypothecation, custody of customer securities 
“ and financial reporting provisions of the Securities Ex- 
change’ Act of 1934. The injunction, issued by the United 
States District Court for the Southern District of New 
York, was consented to by the defendants. 


The Honorable Thomas P. Griesa, at the request of the 
Securities and Exchange Commission and with the con- 
sent of Shaskan and Buchman, ordered the self-liquida- 
tion of Shaskan. That Order provides for the payment of 
all cash credit balances and the delivery of all securities 
owned to Shaskan’s customers, and requires Shaskan and 
Buchman to report to the Commission twice weekly con- 
cerning the progress of the liquidation. Furthermore, pur- 
suant to the terms of the Order, if at any time prior to 
the completion of the liquidation the Court or the Com- 
mission determines that the liquidation is being effectu- 
ated improperly or that there is need of a Securities In- 
vestor Protection Corporation (‘SIPC’) trustee, then the 
Commission or SIPC, at their discretion, may apply to the 
Court for the appointment of a SIPC trustee to complete 
the liquidation. 


The Final Judgment also refers to an Order approving a 
Stipulation and Undertaking which was signed on July 
10, 1973 by Judge Griesa. The Stipulation and Under- 
taking which was entered into by the Commission and 
Meyer Buchman, Shaskan’s president and chairman of its 
board of directors, provides that if for any reason, 
Shaskan is unable to pay and/or ceiiver to its customers 
whatever monies and/or securities are owed to them, 
Meyer Buchman, personally, will make such payment 
and/or cause such delivery. Meyer Buchman was not 
named as a defendant in this proceeding. 


The New York Regional Office filed its complaint in the 
matter on July 5, 1973. (See Litigation Release No. 5969) 


Litigation Release No. 5973/July 13, 1973 


The Securities and Exchange Commission today an- 
nounced the entry of a Final Judgment of Permanent In- 
junction against Kleiner Bell & Co., Inc., a defendant in 
SEC v. General Host Corp., et al. (U.S.D.C., S.D.NLY., 

73 Civ. 275). The Judgment was entered in the South- 

ern District of New York by order of Judge Edward 
Weinfeld on June 26, 1973. The Judgment was entered 
pursuant to the consent of Kleiner Bell, without admitting 
or denying the allegations in the Commissions complaint. 
Kleiner Bell has been enjoined from engaging in acts and 
practices which constitute and would constitute violations 
of Sections 17(a) of the Securities Act of 1933 and Sec- 
tions 9(a)(2), 10(b) and 14(e) of the Securities Exchange 
Act of 1934, and Rules 10b-5 and 10b-6 thereunder. 
Specifically, it is enjoined from engaging in such conduct 
in connection with any tender or exchange offer, any 
attempt to acquire control of a public corporation and 
transactions in any securities. Kleiner Bell’s conduct 
occurred in connection with the attempted takeover of 
Armour and Company by General Host in 1968 and 1969. 


The Commission’s action, which was filed on January 
17, 1973, is still pending against the remaining nine de- 
fendants. For further information, see Litigation Release 
No. 5699. 
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